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Re: iAnthus Capital Holdings, Inc. and GreenMart of Nevada NLV, LLC

Dear Commissioners,

Dentons US LLP and Groia & Company PC are writing this letter jointly, representing Walmer
Capital Limited and Island Investments Holdings Limited, who hold a security interest in the
assets of MPX Bioceutical ULC (“MPX”) and CGX Life Sciences, Inc. (“CGX”), subsidiaries of
iAnthus Capital Holdings, Inc. (“iAnthus”) pursuant to a debenture agreement.

We write to advise you of certain actions that have been undertaken by iAnthus, which are
relevant to what we understand is an application for the transfer of certain cannabis licenses
(the “Cannabis Licenses”) from GreenMart of Nevada NLV, LLC (“GreenMart’, a direct
subsidiary of CGX and indirect subsidiary of MPX) to iAnthus. The requested transfer was last
discussed at the meeting of the Nevada Cannabis Compliance Board (the “CCB”) on

January 25, 2021.

For the reasons set out herein, specifically in regard to (a) the conduct of iAnthus and its
subsidiaries and (b) regarding the efforts of iAnthus to transfer licenses out from under the
security our clients hold as against the assets of MPX and CGX, we request that the CCB either
deny without prejudice the transfer of the Cannabis Licenses or hold the matter in abeyance
until the CCB can conduct a detailed investigation into the transactions reviewed in this

correspondence.
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A. Misrepresentation to Shareholders and the Court

As you are likely aware, the British Columbia Supreme Court (the “BC Supreme Court”)
recently approved a reorganization by way of Plan of Arrangement for iAnthus (the “POA”").
During the course of the court approval process, our clients expressed concern that the
shareholders who were required to approve the process by shareholder vote on September 14,
2020 did not have all relevant material financial information before them. In particular, our
clients argued that only the 2020 Q1 financial information had been disclosed and that the Q2
financial information was being purposely delayed.

On August 14, 2020, iAnthus had announced via press release that it intended to file its Q2
financial statements late on or before October 15, 2020. This had the effect of delaying their
release until after the shareholders had voted on the proposed POA.

On September 25, 2020, counsel for iAnthus represented to the BC Supreme Court that the
shareholders had all relevant financial information before them at the time of the September 14
vote, and that there had been no material changes of which the shareholders should be advised
prior to their vote. Upon review of the lower court’s decision, the British Columbia Court of
Appeal concluded that the chambers judge had made an error in finding that iAnthus had made
no undisclosed material changes from its Q1 financial statements and that counsel for iAnthus
had misrepresented the September press release to the court. We attach the following in
support of these allegations:

1. Extract from iAnthus’ counsel’s submissions before Justice Gomery on September 25,
2020;

2. Extract from Justice Gomery’s reasons for judgment dated September 28, 2020; and

3. Extract from the Reasons for Judgment of the BC Court of Appeal in which the POA
approval was upheld, but in which the Court of Appeal noted that iAnthus’ counsel had
made a misrepresentation to the court.

Given the misrepresentations by iAnthus and its counsel in respect of the POA and during the
court approval process, which have been found as fact in these court proceedings, our clients
submit that it is not appropriate for the Cannabis Licenses to be transferred to iAnthus, and the
CCB should deny the application.

B. September 11, 2020 Representations Made by iAnthus

On September 11, 2020, iAnthus released a press release in which it represented to its
shareholders that there had been “no material business developments... since August 14, 2020,
being the date that the last interim financial reports were filed.” The previous Q1 interim
financial results depicted a poor financial position.

Simultaneously, on September 11, 2020, iAnthus wrote a letter to your office. Although we
understand that this letter was meant to be confidential, it was published by persons unknown
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on the public stock trading discussion board “stockhouse.com”. In its letter to the CCB, iAnthus
represented that “it continues to grow and its financial position continues to improve”. iAnthus
represented that the Company will be positioned to generate over $30,000,000 in annual
discretionary cash flow, the Company’s revenues will be up 81% year over year from the 2019
Q2 Financial Results, and touted a positive EBITDA. The contents of this letter to the CCB, in
our view, depict a very different picture from that presented to the shareholders who voted to
approve the POA on September 14, 2020.

On October 15, 2020, iAnthus released its interim Q2 financial statements to the public and to
its shareholders. Those statements substantively reflected what iAnthus had represented to the
CCB — iAnthus’ financial position was stronger and growing increasingly positive.

Unfortunately, those representations were not made to the shareholders or the investing public
prior to October 15. Instead, iAnthus led its shareholders to believe that the trajectory of iAnthus’
financial position remained downward.

We attach in support of these allegations the following:

4. The September 11, 2020 press release;
5. The September 11, 2020 letter to your office; and
6. The press release dated October 13, 2020 in relation to iAnthus’ Q2 financials.

Given the conflicting representations iAnthus made to the CCB and to iAnthus shareholders and
the investing public, our clients submit that it is not appropriate for the Cannabis Licenses to be
transferred to iAnthus, and the CCB should deny the application.

C. Bribery Allegations

On December 21, 2019, Hadley Ford, then CEO of iAnthus, took a loan of $100,000 from the
principal of Gotham Green contemporaneously with the transaction in which Gotham Green
provided a third tranche of financing to iAnthus. The board of iAnthus purported to conduct an
investigation into these events when informed of same, and released to the public a statement
on April 27, 2020 that its investigation revealed no evidence that this improper behavior had
created a conflict of interest in relation to the financing.

Mr. Ford resigned from iAnthus; however, a leaked recording with the former CEQ reveals that
in March of 2020, he had been further induced by Gotham Green to hand the company over to
them to the detriment of iAnthus’ shareholders and junior debt holders. In a discussion on taking
the company private, the main principal of Gotham Green told Mr. Ford that he would make
more money by going along with their plan to remove the public shareholders and junior
investors. In a recorded conversation, Mr. Ford details what the representative told him:

“And Jason says, well, actually had different concepts are going private. Um, uh, we're
going to take out, we’re going to wipe out the public shareholders and the junior guys,
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and then we're going to recharge the management team. Uh, and are you going to
make more money if | go along with it?”

Mr. Ford claims that he advised the board of this on March 25, 2020.

Mr. Ford was replaced as CEQ by his co-founder Mr. Maslow who is ultimately responsible for
providing misleading financial information to the shareholders which secured their vote, and his
motive for having done that requires further investigation to understand whether new
management had also been induced to “go along with it.”

In support of these allegations, we attach:

7. iAnthus’ press release dated April 27, 2020, advising of the investigation and its
conclusions; and
8. Excerpt from a transcript of a March 2020 phone call involving Hadley Ford.

Given the inappropriate financial inducements offered to at least one member of iAnthus’
management team in relation to the transaction underlying the request to transfer the Cannabis
Licenses, our clients submit that it is not appropriate for the Cannabis Licenses to be transferred
to iAnthus, and the CCB should deny the application.

D. Failure to Disclose Actual Nature of Gotham Green's “Equity”

On May 14, 2018, Gotham Green purported to enter into a deal to purchase 3,891,051 shares
from iAnthus in the amount of USD10 million. iAnthus characterized this as an equity
investment which provided comfort to other equity investors. Gotham Green was offered
Class A shares of the Company which “are identical to the common shares of the Company in
all respects, other than the right to vote for directors of the Company.”

While this deal was disclosed to the public, what was not disclosed was that Gotham Green did
not undertake the equity risk as was represented. At the same time the 3,891,051 shares were
issued, iAnthus issued to Gotham Green a note relating to USD40M of debt that, included a
secret undisclosed provision that provided a $10M “exit fee” that exchanged the same equity
shares back to the company in circumstances where the equity value would be impacted.
Essentially, iAnthus dressed this debt up as equity to encourage confidence in the market. As
explained in the note:

“Under such event, upon the payment of the Exit Fee along with all other obligations
then outstanding on the Secured Notes by the Company, the noteholders are required to
transfer to a nominee of the Company the 3,891,051 shares issued under the $10,000
equity financing that closed concurrently with the Tranche One Secured Notes.”

To our knowledge, iAnthus did not disclose this exit fee “put option” until July 31, 2020, in the
Q4 2019 financial results.
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This $10M of debt has nonetheless been allowed to participate in the POA. Our client’'s minority
but secured debt, however, has been excluded.

We attach in support of this allegation, the following:

9. Press release dated May 14, 2018 announcing Gotham Green’s equity investment,

10. Secured Debenture Purchase Agreement between Gotham Green and iAnthus, dated
May 14, 2018; and

11. Excerpt from iAnthus’ MD&A for the year 2019.

Given the misrepresentation of the 2018 Gotham Green debt transaction to iAnthus investors,
our clients submit that it is not appropriate for the Cannabis Licenses to be transferred to
iAnthus, and the CCB should deny the application.

E. Intended Transfer of Licenses from GreenMart to iAnthus

As noted above, iAnthus is the ultimate parent of GreenMart. We understand from the agenda
of proceedings dated January 28, 2021 before the CCB that GreenMart intends to transfer its
Cannabis Licenses to iAnthus. Our clients hold security over all of the assets of both MPX and
CGX, the indirect and direct parent entities of GreenMart. Our view is that such a transfer would
defeat the legitimate security interests and claims of our clients, in the face of muitiple examples
of unethical, inappropriate behavior on the part of iAnthus. Accordingly, our clients oppose the
approval of any such transfer.

We would be pleased to discuss any of this, or to answer your questions at your convenience.

Very truI; iours‘ St\

John A. Moe, Il
Dentons US LLP
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Bonnie Roberts Jones

Groia & Company, Professional Corporation
Wildeboer Dellelce Place

365 Bay Street, 11th Floor

Toronto, Ontario M5H 2V1 Canada

Direct Line: +1 416 203 4476

Email: brjones@groiaco.com
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JM:dk
Attachments

cc: David Staley, Chief Compliance Investigator
Nevada Cannabis Compliance Board
1550 College Parkway, Suite 142
Carson City, Nevada 89706
ccbinvestigations@ccb.nv.gov
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$-207785
Vancouver Registry

In the Supreme Court of British Columbia
(BEFORE THE HONOURABLE MR. JUSTICE GOMERY)

Vancouver, B.C.
September 25, 2020

IN THE MATTER OF PART 9, DIVISION 5, SECTION 291 OF
THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, C. 57, AS AMENDED
AND:

IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT OF
IANTHUS CAPITAL HOLDINGS INC. AND IANTHUS CAPITAL
MANAGEMENT, LLC, AND INCLUDING S8 RENTAL SERVICES, LLC, MPX
BIOCEUTICAL ULC, BERGAMOT PROPERTIES, LLC, IANTHUS
HOLDINGS FLORIDA, LLC, GROWHEALTHY PROPERTIES, LLC, FALL
RIVER DEVELOPMENT COMPANY, LLC, CGX LIFE SCIENCES INC., GTL
HOLDINGS, LLC, IANTHUS EMPIRE HOLDINGS, LLC, AMBARY, LLC,
PAKALOLO, LLC, IANTHUS ARIZONA, LLC, S8 MANAGEMENT, LLC,
SCARLET GLOBEMALLOW, LLC, GHIA MANAGEMENT, INC.,
MCCRORY'S SUNNY HILL NURSERY, LLC, IAIT, LLC, PILGRIM ROCK
MANAGEMENT, LLC, MAYFLOWER MEDICINALS, INC,, IMT, LLC,
GREENMART OF NEVADA NLV, LLC, IANTHUS NEW JERSEY, LLC, IA
CBC, LLC, CITIVA MEDICAL, LLC, GRASSROOTS VERMONT
MANAGEMENT SERVICES, LLC, AND FWR, INC.

AND:
IANTHUS CAPITAL HOLDINGS INC. AND
IANTHUS CAPITAL MANAGEMENT, LLC
PETITIONERS (RESPONDENTS)
AND:

.WALMER CAPITAL LIMITED, ISLAND INVESTMENTS HOLDINGS

LIMITED AND ALISTAIR CRAWFORD
(APPLICANTS)

PROCEEDINGS IN CHAMBERS

COPY

210570.Sep 25 20.Chambers

J.C. WordAssist Ltd. (Vancouver)

Suite 614 - 808 Nelson Street, Vancouver, B.C. V6Z 2H2
Phone 604-669-6550



APPEARANCES:

Counsel for the Petitioners iAnthus Capital
Holdings Inc. and iAnthus Capital Management,
LLC, appearing by videoconference:

Counsel for the Applicants Walmer Capital

V.L. Tickle
J. Levine

B. Roberts Jones

Limited, Island Investments Holdings Limited M. MacDonald
and Alistair Crawford, appearing by

videoconference:

Counsel for Senvest Master Fund, LP, Senvest H.L. Williams
Global (KY) LP, Hadron Alpha PLC - Hadron R. Jacobs
Alpha Select Fund, and Hadron Healthcare and

Consumer Special Opportunities Master Fund,

appearing by videoconference:

Counsel for Gotham Green Partners, appearing R. Schwill
by videoconference:

Counsel for Sean Zaboroski, appearing by M. Singh
videoconference:

Counsel for Blue Sky Realty Corporation, H. Davarinia
appearing by videoconference:

Counsel for Oasis Investments Il Master Fund, E. Kolers
appearing by videoconference: M. Wahaj

210570.Sep 25 20.Chambers

J.C. WordAssist Ltd. (Vancouver)

Suite 614 - 808 Nelson Street, Vancouver, B.C. V6Z 2H2
Phone 604-669-6550
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Submissions for Petitioners by Ms. Tickle

THE

MS.

THE

MS.

THE

MS.

COURT: It's described in the petition as
[indiscernible].

TICKLE: Yes, that's right. The -- if Your
Lordship is ready, I don't want to interrupt your
notes if you --

COURT: No, my [indiscernible/overlapping speakers]
at a certain stage that I had neglected to turn on
my camera. I apologize to everyone. I'm sure
it's [indiscernible/videoconference].

TICKLE: Thank you, My Lord.

So the next allegation that we would like to
address 1s at paragraph 17 of Mr. Crawford's
affidavit, which is his assertion -- and it is --
we say it is just that, that -- I'll let Your
Lordship get there and I will get there myself.

COURT: Oh, this is the -- yes, this is the account
[indiscernible] I -- I will hear from Ms. Roberts
Jones on it, but I don't know how I should draw a
conclusion from an assertion that he spoke to an
unnamed accounting firm and was told something.

TICKLE: Yes, My Lord, and —-- and you have the
point. Our -- our position is that if this
accounting firm really felt that way they would
have been prepared to issue an affidavit or a
letter to that effect, and we have none of that.

The next point I wanted to address is that
the assertion that the latest financial statements
have not been made available to stakeholders, I
wanted to correct that. The 2-1-2020 financial
statements were incorporated in the information
circular, which were the most recent available at
that time. And there is a -- the press release,
which is at paragraph -- sorry, Exhibit R to Mr.
Crawford's affidavit and I'm sorry, I don't have
an easy way of telling you what page that is, but

the -- in that press release, the company
discloses that they are relying on the 0OSC COVID
exemption for this -- to delay, but they also

disclosed in that press release that there have
been no material changes since the last
financials, except as has been press released. So
we would submit that there was adequate financial
available and disclosed to stakehclders.

So those were the factual matters that I --
as I sort of suggested are —-- I felt was
probably -- were probably most efficiently dealt
with up front, that may sort of streamline some of
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Submissions for Petitioners by Ms. Tickle

THE

MS.

THE

MS.
THE

THE
THE
THE
THE

the submissions the remainder of the day --
potentially not, but so what I wanted to do then
is to summarize we have dealt with the good faith,
we're done with the statutory requirements, and
then I wanted to turn to the third element, which
is is the plan fair and reasonable.

COURT: I -- I -- at some point and I appreciate
this -- well, at some point we need to take a
morning break. I'm in your hands, but this --

TICKLE: This may be a convenient time to do that,
My Lord.

COURT: Okay. Well, let's do that. We will take 15

minutes.
TICKLE: Thank you, My Lord.
CLERK: Yes, My Lord.

(PROCEEDINGS ADJOURNED FOR MORNING RECESS)
(PROCEEDINGS RECONVENED)

CLERK: And My Lord, we're back on record.
COURT: Ms. Tickle?

CLERK: Ms. Tickle, you're still on mute.
COURT: I think Ms. Tickle is still off-line.

UNIDENTIFIED SPEAKER: Madam Registrar, there was a

MS.
THE
MS.
MR.

THE

MS.
THE
MS.

THE
MS.

global muting of people's lines, where you had to
press star 6 to unmute on Microsoft Teams, so, if
taking the mute off your dial-in didn't work, you
needed to actually press start 6 to unmute
yourself, so —--

TICKLE: Can -- can you hear me now?

CLERK: Yes, we can hear you, Ms. Tickle.

TICKLE: Thank you. And can you see me?

LEVINE: Okay. My Lord, it's also Jeff —-- Jeff
Levine here, I was planning to speak earlier, but
I couldn't get through and I used [audio cuts
out] .

COURT: Ms. Tickle, if there's something
[indiscernible/overlapping speakers] --

TICKLE: [Indiscernible/overlapping speakers] --
COURT: -- see you, but —-

TICKLE: I have my camera on, and I can see myself,
but I'm not -- and I haven't done anything

different, so I'm not guite sure what the issue is
at this stage.

COURT: Just -- just —--

TICKLE: I might just try turning it off and
turning it back on again.
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IN THE SUPREME COURT OF BRITISH COLUMBIA

Citation: Re iAnthus Capital Holdings, Inc.,
2020 BCSC 1442
Date: 20200928
Docket: S207785
Registry: Vancouver

In the Matter of Part 9, Division 5, Section 291
of the Business Corporations Act, S. B.C. 2002, c. 57, as amended

And:

In the Matter of a Proposed Arrangement of iAnthus Capital Holdings, Inc. and
iAnthus Capital Management, LLC, and Involving S8 Rental Services, LLC,
MPX Bioceutical ULC, Bergamot Properties, LLC, iAnthus Holdings Florida,
LLC, Growhealthy Properties, LLC, Fall River Development Company, LLC,
CGX Life Sciences Inc., GTL Holdings, LLC, iAnthus Empire Holdings, LLC,
Ambary, LLC, Pakalolo, LLC, iAnthus Arizona, LLC, S8 Management, LLC,
Scarlet Globemallow, LLC, GHHIA Management, Inc., McCrory's Sunny Hill

Nursery, LLC, IA IT, LLC, Pilgrim Rock Management, LLC, Mayflower
Medicinals, Inc., IMT, LLC, Greenmart of Nevada NLV, LLC, iAnthus New
Jersey, LLC, IA CBD, LLC, Citiva Medical, LLC, Grassroots Vermont
Management Services, LLC, and FWR, Inc.

And
iAnthus Capital Holdings, Inc. and iAnthus Capital Management, LLC
Petitioners
And
Walmer Capital Limited, Island Investments Holdings Limited
and Alastair Crawford
Respondents
And
Blue Sky Realty Corporation
Respondents
And

Sean Zaboroski
Respondent

2020 BCSC 1442 (Canl 1)
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In Chambers

Before: The Honourable Mr. Justice Gomery

Oral Reasons for Judgment

Counsel for the Petitioners, iAnthus Capital
Holdings, Inc. and iAnthus Capital
Management, LLC, appearing by
teleconference:

Counsel for Senvest Master Fund, LLP. and
other unsecured debenture holders,
appearing by teleconference:

Counsel for Gotham Green Partners, a
secured debenture holder, appearing by
teleconference:

Counsel for Oasis Investments Il Master
Fund Ltd., appearing by teleconference:

Counsel for the Respondents, Walmer
Capital Limited, Island Investments Holdings
Limited and Alastair Crawford, appearing by
teleconference:

Counsel for Blue Sky Realty Corporation,
appearing by teleconference:

Counsel for Sean Zaboroski, appearing by
teleconference:

Place and Date of Hearing:

Place and Date of Judgment:

V.L. Tickle

H.L. Williams
R. Jacobs

R. Schwill

E.N Kolers
M. Wahaj

B. Roberts Jones
M. MacDonald

H. Davarinia

M. Singh

Vancouver, B.C.
September 25, 2020

Vancouver, B.C.
September 28, 2020

2020 BCSE 1442 (Canl Il
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hearsay. In neither case is the source of the hearsay identified. Walmer says that |
should accord weight to these assertions because there were good reasons not to
disclose the names of the sources, who were at risk of being sued for breach of

confidence, and because Walmer had no other way to put the assertions before the

court.

[47] | reject Walmer's argument. There is no proper basis for me to admit these
assertions into evidence for their truth. Circumstantial indications of reliability are
distinctly lacking. Nor is the requirement of necessity satisfied. Walmer could have
applied to cross-examine iAnthus’ affiant, Mr. Kalcevich, and sought to substantiate

its suspicions concerning Gotham Green’s role in that way.

[48] It follows from inadmissibility of Mr. Crawford’s hearsay assertions that there
is nothing to be taken from iAnthus’ decision not to address them in evidence. | will
add, however, that the theory of Gotham Green’s misconduct, as it was developed in
argument, is implausible at best. The theory is that, by the end of May 2020,
Gotham Green was confident that it would be able to address iAnthus’ liquidity crisis
through an “internal solution”, because it knew that it would be able to work a deal
along the lines of that achieved in the RSA in July, and it knew this because it had
an inappropriate insider role with the company. This theory implies that all the work
done by Canaccord and the special committee in June and July was window
dressing for an undisclosed deal that was already in place. The theory does not
address the distinct position of the unsecured noteholders or explain how Gotham

Green could be sure that they would play along.

[49] | am not persuaded that Gotham Green played an invidious role that calls into

question the process that culminated in the negotiation of the RSA.

The shareholders’ approval

[50] The authorities recognize securityholder approvals as one among several

indicia of fairness; First Bauxite at para. 143. Walmer and Mr. Zaboroski challenge

the cogency of the shareholder approvals.

2020 BCSC 1442 (Canl
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[51] Mr. Zaboroski submits that the voting results overstate shareholder support
for the plan because, according to the company’s affidavit, approximately 7% of the
votes cast in favour of the arrangement were cast by current and former officers who
would benefit from the release offered under the plan. While this is a fair point, it still

leaves the plan supported by 59% of the remaining, unrelated, shareholders.

[52] Walmer submits that the shareholders were denied access to the most up-to-
date financial information prior to the shareholders’ meeting, because iAnthus took
advantage of a regulatory extension to postpone making public its second quarter
2020 financial results in advance of the meeting. iAnthus responds that the
shareholders were advised by press release that there were no undisclosed material
changes from the first quarter financial results. 1 find that the shareholders were

adequately informed.

Conclusion as to approval apart from the release and injunction

[53] | find that the arrangement is the best iAnthus could do for its shareholders

following a thorough and professional attempt to market itself and its assets.

[54] It may well be that the marketing of the company was adversely affected by
the Covid-19 pandemic. The issue is not what the company would have been worth
if it were not for the pandemic, or what it might be worth some day when the
pandemic has run its course. What matters is what the company is worth now.
iAnthus is in default of its obligations to the noteholders, who are insisting on their
rights to be paid. That the company might be worth more under different
circumstances is irrelevant. A clear majority of the shareholders have accepted this

unfortunate economic reality and approved the arrangement.

[55] Taking everything | have reviewed into account, | am satisfied that, apart from

the release and injunction, the arrangement is fair and reasonable and should be

approved.

b
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Bankruptcy and insolvency --- Companies' Creditors Arrangement Act — Arrangements — Approval by court — "Fair and
reasonable"”

Respondent's plan of arrangement ("plan") provided for debt to be converted to equity with noteholders receiving 97.25 percent
of shares in respondent — Plan was to include release of claims except for claims of gross negligence, fraud or wilful misconduct
and there was to be injunction against taking steps to enforce released claims — Noteholders unanimously approved plan and
66.32 percent of shareholders approved plan — Respondent brought application for order approving plan -— Appellants opposed
approval asserting plan extinguished their rights in separate litigation and it was not fair for plan not to deal with their claim —
Chambers judge approved plan after respondent revised plan to narrow scope of release of claims and concluded plan was fair
and reasonable — Chambers judge held plan did not extinguish appellants' claim because release did not affect appellants' ability
to pursue their rights under their debentures — Chambers judge accepted respondent's submission that press release advised
shareholders that there were no undisclosed material changes from Q1 financial results when in fact press release indicated
that there were no material business developments — Appellants appealed — Appeal dismissed — Respondent's counsel did
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not deliberately attempt to mislead judge, but paraphrased press release in manner that was not quite accurate, and appellants
did not show judge's error was overriding — It was likely judge would have reached same conclusion regarding faimess and
reasonableness of revised plan had he understood that press release referred to business developments rather than financial
results — Appellants' right to claims in separate litigation was unaffected by revised plan and there was no requirement for
respondent to settle appellants' claim as part of plan — Respondent was not obliged to include all classes of security holders in
arrangement — Absence of financial statements did not justify exercising discretion to refuse to approve revised plan.

Civil practice and procedure --- Practice on appeal — Powers and duties of appellate court — Evidence on appeal — New
evidence

Respondent brought application for order approving plan of arrangement ("plan") — Chambers judge approved plan after
respondent revised plan to narrow scope of release of claims and concluded plan was fair and reasonable — Draft financial
statements containing respondent's financial results for three months of Q1 and first two months of Q2 were provided to
appellants two weeks prior to hearing before chambers judge — Appellants asserted they did not have enough time to digest
3,000 pages of documents produced — Appellants appealed — Appellants brought application to introduce two affidavits as
fresh evidence on appeal — First affidavit related to respondent's Q1 and Q2 financial statements and second affidavit expressed
view that changes in cash flow in Q2 appeared significant to user of financial statements — Appellants sought to introduce
three further affidavits into evidence on appeal but there was no formal application seeking their admission — Application
dismissed — Appellants did not satisfy due diligence requirement and had most of financial information they now applied to
introduce but did not make any submissions to chambers judge about them — Availability of Q2 financial statements could not
reasonably be expected to have significantly affected shareholder vote or to have affected assessment by chambers judge that
plan was fair and reasonable in view of respondent's circumstances set out in information circular — Although Q2 financial
statements were not published until 10 days after approval, information contained in them was in existence prior to hearing
before chambers judge — Three further affidavits would not have been admitted had there been formal application as they could
not reasonably be expected to have affected judge's assessment that plan was fair and reasonable, and no special circumstances

existed to warrant their admission.

APPEAL by appellants from judgment reported at idnthus Capital Holdings, Inc. (Re) (2020), 2020 BCSC 1484, 2020
CarswellBC 2455, [2021] 1 W.W.R. 611, 42 B.C.L.R. (6th) 417 (B.C. S.C.), approving plan of arrangement; APPLICATION

by appellants to admit fresh evidence.

TYSOE J.A.:

1 The appellants appeal the order of a chambers judge dated October 5, 2020 approving a plan of arrangement, as amended,
of the respondents, iAnthus Capital Holdings, Inc. and iAnthus Capital Management, LLC (together, "iAnthus") pursuant to
s. 291(4) of the Business Corporations Act, S.B.C. 2002, c. 57 [BCBCA]. The appellants also apply to introduce fresh or new
evidence relating to the financial position of iAnthus.

Background

2 iAnthus was incorporated under the laws of British Columbia, but it carries on business in the United States of America.

Tts business involves the growing, processing and dispensing of medical and licensed cannabis in ten of the United States.

3 In addition to ordinary trade creditors, iAnthus has two main categories of creditors. It owes approximately $97.5 million
in principal to a group of secured creditors, which hold secured debentures charging iAnthus' assets (the "Secured Notes"). It
owes the principal amount of $60 million to a group of unsecured creditors, which hold convertible unsecured debentures (the

"Unsecured Notes").

4  iAnthus was not able to make the March 2020 interest payment on its secured debt. As of August 4, 2020, iAnthus owes
accrued interest on the Secured Notes of approximately $8.6 million, and interest accrues at the rate of approximately $1.3
million a month. The default on the interest payment constituted a cross default under the Unsccurcd Notes, and the entire
principal amount of approximately $157.5 million owing on the two sets of Notes is now due and payable.
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5 Inearly April, iAnthus formed a special committee of its board to consider alternatives in view of'its liquidity predicament.
It invited expressions of interest for restructuring or investment opportunities from over 100 parties. It received approximately
25 expressions of interest, and it spent considerable effort in evaluating them over the following three months.

6 On June 22, 2020, counsel for the agent for the holders of the Secured Notes delivered a demand letter and a notice of
intention to enforce the security. This brought to a head discussions between iAnthus, the holders of the Secured Notes and a
group of the holders of the Unsecured Notes owning $55 million of the outstanding $60 million on the Unsecured Notes. They

began negotiations on a restructuring support agreement.

7 On July 7, 2020, the special committee of iAnthus' board, with the assistance of a financial advisor, considered the
expressions of interest that had been received and the proposed restructuring support agreement. On July 10, 2020, iAnthus'
board accepted the recommendation of the special committee and approved the proposed restructuring support agreement.
On the same day, iAnthus entered into the agreement (the "Restructuring Agreement"). The holders of the Secured Notes
advanced interim financing of approximately $14.7 million so that iAnthus could continue operations until the restructuring

was implemented.

8 The Restructuring Agreement provided that the restructuring would be implemented by way of a plan of arrangement
pursuant to s. 291 of the BCBCA. The main thrust of the restructuring was that debt would be converted to equity, the details

of which are as follows:

(a) the principal amount of the Secured Notes would be reduced from $97.5 million to $85 million (with the interest rate

also being reduced from 13% to 8%);
(b) the amount of the Unsecured Notes would be reduced from $60 million to zero;

(c) the holders of the Secured Notes and the holders of the Unsecured Notes would provide new unsecured financing of

$5 and $15 million, respectively; and

(d) the holders of the Secured Notes and the holders of the Unsecured Notes would each receive shares in iAnthus
representing 48.625% of the total outstanding shares in iAnthus.

As the two groups of noteholders would receive a total of 97.25% of the shares in iAnthus, the result of the restructuring was
that the existing shareholders would have their holdings diluted to 2.75% of the total shares.

9  The Restructuring Agreement also provided that the plan of arrangement was to include a release of claims against groups
defined as "iAnthus Released Parties” and "Securityholders' Released Parties" except for claims of gross negligence, fraud or
wilful misconduct. It further provided that there was to be an injunction against persons taking steps to enforce the released

claims.

10 The Restructuring Agreement provided that unless it could be implemented by way of an arrangement under the BCBCA
by December 31, 2020 without a pending appeal or stay, the restructuring would be implemented pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36 [CCAA] except that the shareholders would be entitled to no recovery. This
deadline has been extended to January 31, 2021.

11 The relevant terms of the Restructuring Agreement were incorporated into a plan of arrangement (the "Plan of
Arrangement"). As part of the process of having the Plan of Arrangement approved by the court, iAnthus obtained a fairness
opinion from PricewaterhouseCoopers ("PwC"). In opining that the restructuring was fair to the existing shareholders from
a financial point of view, PwC noted that iAnthus was unable to cure the defaults on its existing financing or to source new
third party financing and that it did not appear that iAnthus had any other feasible alternatives. It also observed that existing
shareholders are typically eliminated in capital structure reorganizations under the CCA4.
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12 On September 14, 2020, iAnthus held meetings of the holders of the Secured Notes, the holders of the Unsecured Notes
and the holders of iAnthus shares (which included holders of warrants and options) to consider the Plan of Arrangement. Both
sets of noteholders unanimously approved the Plan of Arrangement. Of the shareholders who voted, 66.32% approved the Plan
of Arrangement (a higher percentage of the holders of warrants and options also approved it). iAnthus then sought approval of
the Plan of Arrangement by the B.C. Supreme Court.

Decisions of the Chambers Judge

13 The approval of the Plan of Arrangement by the court was opposed by the appellants and a shareholder, Sean Zaboroski.
In reasons for judgment dated September 28, 2020 and indexed as 2020 BCSC 1442 (the "First Judgment"), the chambers judge
initially declined to approve the Plan of Arrangement because he found that the release and accompanying injunction contained

in the plan rendered the arrangement unfair and unreasonable.

14 In the First Judgment, the judge applied the test for approval of a plan of arrangement as set out in BCE Inc. v. 1976
Debentureholders, 2008 SCC 69; namely:

[156] . . . the corporation on a s. 192 application must satisfy the court that: (1) the statutory procedures are met; (2) the
application is put forward in good faith; and (3) the arrangement is fair and reasonable, in the sense that: (a) the arrangement
has a valid business purpose; and (b) the objections of those whose rights are being arranged are resolved in a fair and

balanced way.

The judge concluded that the first two requirements were met and that, apart from the release and injunction, the Plan of
Arrangement was fair and reasonable. He then considered the proposed release and injunction at some length and concluded
they were overly broad. The judge did not dismiss the petition and granted iAnthus liberty to re-apply to approve the Plan of
Arrangement, as amended to narrow the scope of the release and injunction.

15 One of the submissions made by the appellants related to the claim they were making in a pending action in the B.C.
Supreme Court. In that action, the appellants say that they were entitled to a secured interest in the assets previously owned
by a company called MPX Bioceutical ULC ("MPX") that was combined with iAnthus through a plan of arrangement. The
appellants held debentures against these assets, and they maintained that the debentures continued to subsist because they were
not honoured in accordance with the provisions of the plan of arrangement. The appellants also claimed damages against one
of iAnthus' directors for breach of fiduciary obligations.

16 Relying on the decision of Bravio Technologies Ltd. (Re), 2019 BCSC 2135 [Bravio], the appellants submitted that
iAnthus was not putting the Plan of Arrangement forward in good faith because it would extinguish the rights claimed by them
in the litigation. They also argued that it was not fair for the Plan of Arrangement to fail to deal with their claim. The chambers
judge distinguished Bravio and held that the Plan of Arrangement did not extinguish the appellants’ claim because the proposed
release did not affect the appellants' ability to pursue their rights under their debentures. He also held that their claim was not

being ignored, but it was being defended in the litigation.

17  Another one of the appellants' submissions was that the shareholders were not given the most recent financial information
when they were asked to vote on the Plan of Arrangement. The judge dealt with the submission in the following paragraph

of the First Judgment:

[52] Walmer submits that the shareholders were denied access to the most up-to-date financial information prior to the
shareholders' meeting, because iAnthus took advantage of a regulatory extension to postpone making public its second
quarter 2020 financial results in advance of the meeting. iAnthus responds that the shareholders were advised by press
release that there were no undisclosed material changes from the first quarter financial results. I find that the shareholders

were adequately informed.

18  The penultimate sentence of this paragraph was based on the following submission made by iAnthus' counsel:
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And there is a — the press release, which is at paragraph — sorry — Exhibit R to Mr. Crawford's affidavit and I'm sorry,
I don't have an easy way of telling you what page that is, but the — in that press release, the company discloses that they
are relying on the OSC COVID exemption for this — to delay, but they also disclosed in that press release that there have
been no material changes since the last financial, except as has been press released.

19 Unfortunately, that is not what the press release stated. It was a press release issued by 1Anthus on September 11,
2020 stating that the Ontario Securities Commission and other Canadian securities regulators had granted blanket exemptions
allowing issuers an additional 45-day period to complete regulatory filings due by August31 and that iAnthus would be relying
on the exemption for the filing of its interim financial statements for the three and six-month period ended June 30,2020 (which
otherwise were required to have been filed by the end of August). The press release contained the following sentence:

The Company confirms that there have been no material business developments, other than as disclosed through news
releases, since August 14, 2020, being the date that the last interim financial reports that were filed.

These statements will gain significance when we review the fresh or new evidence that the appellants apply to introduce on

appeal.

20 iAnthus did amend the Plan of Arrangement to narrow the scope of the release and to delete the injunction (the "Revised
Plan"). On further application, the judge approved the Revised Plan. In his reasons for judgment dated October 5, 2020 and
indexed as 2020 BCSC 1484 (the "Second Judgment"), the judge rejected further arguments made by the appellants and Mr.
Zaboroski, and concluded that the Revised Plan was fair and reasonable.

21 On the further application, the appellants again made submissions in relation to their claim related to the MPX debentures.
They argued that the Revised Plan was not fair because the release would wipe out much of their claim. The chambers judge
disagreed with this position. He again held that the release would not eliminate the appellants' claim for a secured interest in
the assets formerly owned by MPX. He also commented that, while the release may limit the appellants' ability to pursue the
director for damages, it may be that the alleged conduct of the director could be characterized as fraud or wilful misconduct

and that the release did not cover claims of such a nature.

Fresh or New Evidence

22 I have used the terminology "fresh or new evidence" because there is a dispute between the parties as to whether the
evidence in question is fresh or new. Fresh evidence is evidence that was in existence at the time of the hearing in the lower
court but was not introduced at the hearing. New evidence is evidence that came into existence subsequent to the hearing in the
lower court. Appellate courts are less inclined to admit new evidence than fresh evidence.

23 The evidence that the appellants apply to admit consists of two affidavits in relation to iAnthus' financial statements for
the first and second quarters of 2020 ("Q1" and "Q2"). The first affidavit exhibits the Q1 and Q2 statements. The Q1 statements
were published prior to the meetings held for voting on the Plan of Arrangement. The Q2 statements would normally have
been published prior to the meetings, but they were not published until October 15, 2020 as a result of the blanket exemption

granted by the securities regulators.

24 These statements show that iAnthus' revenues increased and its expenses decreased in Q2 in comparison to Q1. The net
result was an improvement of approximately $10 million in iAnthus' cash flow in Q2, from a negative cash flow of $5.7 million

in Q1 to a positive cash flow of $4.8 million in Q2.

25 The second affidavit exhibits an expert report of the accounting firm, Deloitte. Applying the materiality range used in
audits of 1% to 2% of annual revenue, Deloitte expressed the view that the changes in cash flow in Q2 appeared to be significant
and meaningful to a user of iAnthus' financial statements. The affidavit also contains an expression of an opinion by a principal
of the appellants that, had the iAnthus shareholders been provided with the Q2 financial statements, they may not have voted
in favour of the Plan of Arrangement.

Next caNADA Copynight @ Thomsen Reuiers Canada Limited o its icensers (excluding individual court documents) All nights reserved



iAnthus Capital Holdings, Inc. v. Waimer Capital Limited, 2021 BCCA 48, 2021..

2021 BCCA 48, 2021 CarswellBC 230

26  The appellants have also filed three further items. The first is an affidavit exhibiting a second expert report from Deloitte
expressing opinions as to when iAnthus management would have been expected to receive financial information prior to the
publication of quarterly financial statements. The second is an affidavit of a principal of the appellants exhibiting favourable
press releases issued by iAnthus after the Plan of Arrangement was approved, documents regarding the price of shares in 1Anthus
and other companies in the same industry over the past several months and an exchange of text messages with the former chief
executive officer of iAnthus. The third is an affidavit exhibiting a Jetter dated September 11, 2020, that one of iAnthus' in-house
lawyers sent to the Nevada Cannabis Compliance Board regarding the transfer of a licence. In the letter, the lawyer discussed
iAnthus' favourable Q2 financial results and iAnthus' recapitalization, and commented that iAnthus was well positioned to
generate $30 million of annual discretionary cash flow in order to repay existing debt or enable refinancing.

Discussion

27  The appellants assert two errors by the chambers judge. First, they say the judge erred in making his decision as a result of
the misrepresentation of facts by iAnthus that all material financial information had been provided to the shareholders and the
court. Second, they maintain the judge erred in determining the Revised Plan to be fair and reasonable when they were denied

their security interest under the Revised Plan.

28  Inmy opinion, the issues in this appeal can be conveniently divided into two categories. The first is whether, apart from
the additional evidence, the judge made errors on the face of the First or Second Judgment that would result in his order being
set aside. The second category is whether the additional evidence should be admitted and, if so, whether it would result in the

judge's order being set aside.

79 There are two sub-issues in the first category; namely, whether the judge made a palpable and overriding error in para.
52 of the First Judgment and whether the judge erred in approving the Revised Plan when it did not deal with the appellants'

security interest.
a) Palpable and Overriding Error

30 It is clear that the judge made a palpable error in para. 52 of the First Judgment. The evidence did not support the
submission made by iAnthus’ counsel, which the judge accepted, that the shareholders were advised by press release that there
were no undisclosed material changes from the Q1 financial results. The statement in the press release issued by iAnthus was
that there had been no material business developments (other than those disclosed through press releases). Although one may
argue that it is a matter of semantics, it is my view there is a meaningful difference between changes in financial results and
business developments. I should add that I do not believe iAnthus' counsel deliberately attempted to mislead the judge; she
simply paraphrased the press release in a manner that was not quite accurate.

31  The issue then becomes whether the error was overriding. An overriding error is one that is "determinative in the assessment
of the balance of probabilities with respect to that factual issue": Schwartz v. Canada, [1996] 1 S.C.R. 254 at para. 35.

32 In my opinion, the appellants have not demonstrated that the judge's error was overriding. It is likely the judge would
have reached the same conclusion regarding the faimess and reasonableness of the Revised Plan had he understood that the
press release referred to business developments rather than financial results. In the circumstances in which iAnthus found itself,
it would have been more important to shareholders to know whether there had been material business developments than to
know about material changes from the Q1 financial results unless those changes were material to iAnthus' ability to meet its

debt obligations.
b) Failure to Deal with MPX Debentures

33 On appeal, the appellants repeal (he arguments they madc to the chambers judge on this point. They rely on Bravio to
argue that the Plan of Arrangement was not put forward in good faith because it did not address their rights. They also say that
iAnthus should not have selectively chosen to exclude them from the Plan of Arrangement.
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34 I agree with the chambers judge that Bravio is distinguishable. In that case, there was a dispute as to whether certain
shares claimed to be owned by a party were valid. The plan of arrangement effectively extinguished the disputed shares. Justice
Marchand held that the plan of arrangement was not brought in good faith and was not fair and reasonable.

35 Bravio is distinguishable because, in the present case, the chambers judge held that the Revised Plan did not extinguish
the appellants' claim. Their claim was left alone by the Revised Plan except to the limited extent the release may have affected
their right to claim damages. In that regard, counsel for the appellants advised us at the hearing of this appeal that they were
in the process of amending their pleading in the litigation to allege fraud, and claims of fraud are not covered by the release
contained in the Revised Plan. The appellants' right to claim security against the MPX assets was unaffected by the Revised
Plan. iAnthus was not compelled to concede the appellants' claim in the Revised Plan.

36  The appellant's second complaint is that their claimed debentures should have been included in the arrangement so that
they would have received shares like the two groups of noteholders. However, there was no requirement for iAnthus to settle
the appellants' claim as part of the arrangement. More importantly, iAnthus was not obliged to include all classes of security
holders in the arrangement. Section 288(1)(i) of the BCBCA permits arrangements that propose a compromise between "the
company and the persons holding its securities or any class of those persons". The appellants' claimed debentures were ofa
different class than the secured debentures and the unsecured debentures because they created security over part of iAnthus'

assets only and had a different ranking of security.
37 1 would not give effect to this ground of appeal.
¢) Admissibility of Fresh or New Evidence

38 In my view, the two affidavits that the appellants have formally applied to have admitted as evidence on this appeal
should be treated as fresh evidence, not new evidence. Although the Q2 financial statements were not published until 10 days
after the Second Judgment, I am satisfied that the information contained in them was in existence prior to the two hearings
before the chambers judge. The first Deloitte expert report is a commentary on the Q2 financial statements and, in my view, its
admissibility should be considered on the same basis as the Q2 financial statements themselves despite the fact that the report

did not exist at the time of the faimess hearings.

39  Hence, the so-called Palmer test applies to these affidavits, without consideration of the more stringent test applicable
to new evidence. As set out in Palmer v. The Queen, [1980] 1 S.C.R. 759 at 775, the court is to be guided by the following

principles on an application to admit fresh evidence:

(1) The evidence should generally not be admitted if, by due diligence, it could have been adduced at trial provided that this
general principle will not be applied as strictly in a criminal case as in civil cases: see McMartin v. The Queen [McMartin

v. The Queen, [1964] S.C.R. 484].
(2) The evidence must be relevant in the sense that it bears upon a decisive or potentially decisive issue in the trial.
(3) The evidence must be credible in the sense that it is reasonably capable of belief, and

(4) It must be such that if believed it could reasonably, when taken with the other evidence adduced at trial, be expected

to have affected the result.

As pointed out in Golder Associates Ltd. v. North Coast Wind Energy Corp., 2010 BCCA 263at para. 37, the overarching
consideration is whether it is in the interests of justice to admit the fresh evidence.

40 The respondents do not contest that the third component of the test is satisfied. They do dispute that the first, second

and fourth components are satisfied.
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4]  The applications to approve the Plan of Arrangement and the Revised Plan were not the first applications heard by the
chambers judge in this matter. On August 6, 2020, the judge granted an order that the meetings of the holders of the Secured
Notes, the holders of the Unsecured Notes and the holders of iAnthus shares be held on September 14. On September 4, the
appellants applied for, among other things, production of certain documents. One of the sets of documents the judge ordered
iAnthus to produce to the appellants was all of the documents listed on page 10 of PwC's fairness opinion. One of those listed
documents was "iAnthus draft May year to date financials, dated June 25, 2020". Those draft financial statements were provided
to the appellants' counsel approximately two weeks prior to the September 25 hearing before the chambers judge to consider

approval of the Plan of Arrangement.

42 These draft financial statements contained iAnthus' financial results on a monthly basis for the first five months of 2020
or, in other words, the three months of Q1 and the first two months of Q2. They showed that net revenue was approximately
the same for each of the first four months but was approximately $2 million higher in the fifth month. They also showed that
employee expenses were approximately $1 million per month less in the first two months of Q2 than they were in the first two
months of Q1. Finally, they showed that EBITDA (viz., earnings before interest, taxes, depreciation and amortization), which
was negative, had improved by approximately $5 million from the first month of Q1 to the second month of Q2.

43 Accordingly, the appellants had in their possession most of the financial information that they now apply to introduce.
They did not make any submissions to the chambers judge about them, including, for instance, submissions that the draft Q2
financial statements should be produced before the application proceeded.

44  All the appellants say in response to this point is that they did not have enough time to digest the 3,000 pages of documents
produced to them and that Deloitte did the best it could in the circumstances.

45  In my opinion, the appellants have not satisfied the due diligence requirement. They may have received a voluminous set
of documents, but they had specifically applied for production of the documents listed on page 10 of PwC's faimess opinion.
The appellants or their advisors had obviously read the page and knew that one of the sets of documents they would be receiving
was the draft financial statements for the first five months of 2020. If those statements are as important as the appellants now
say they are, one wonders why they or their advisors would not have made the minimal effort to look at them. They did not
exercise the due diligence that one would expect in the circumstances.

46  The second and fourth components of the Palmer test are related because fresh evidence cannot be reasonably expected to
have affected the result unless it was relevant to a potentially decisive issue. I will assume that the Q2 financial statements were
relevant, and I will focus on whether the statements, together with the related evidence, could reasonably have been expected

to affect the outcome.

47  Section 290(1) of the BCBCA requires that persons entitled to vote on a plan of arrangement be sent an explanation to
permit those persons to form a reasoned judgment concerning the plan of arrangement. As is usual for proposed arrangements,
iAnthus sent an information circular to the holders of securities who would be entitled to vote on the Plan of Arrangement,

including its shareholders.

48 In my opinion, the availability of the Q2 financial statements could not reasonably be expected to have significantly
affected the shareholder vote or to have affected the assessment by the chambers judge that the Revised Plan was fair and
reasonable in view of iAnthus' following circumstances as set out in the information circular:

(a) as a result of the state of the global cannabis industry, iAnthus faced liquidity challenges and did not make the March
2020 interest payment due on the Secured Notes;

(b) the aggregate principal amount of $157.5 million owing on the Secured Notes and the Unsecured Notes had become

due and payable;

Next caNADA Copyright @ Thomson Reuters Canada Limited or its hicensors (sxcluding individual court documents) All rights reserved
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(c) the positive cash flow in Q2 was not sufficient to pay the outstanding interest due on the Secured Notes and the

Unsecured Notes, much less their principal amount;

(d) iAnthus unsuccessfully pursued other alternatives, including asset sales, cost reductions, revenue enhancements,
refinancing or repayment of debt and issuance of new debt or equity;

(e) the holders of the Secured Notes were in a position to enforce their security against iAnthus' assets;

(f) iAnthus needed to borrow an additional $14 million from the holders of the Secured Notes and Unsecured Notes for
the continuation of its operations pending the implementation of the arrangement; and

(g) if the proposed arrangement was not implemented, the Restructuring Agreement provided that the restructuring was to
be pursued in a CCA4 proceeding except that the shareholders would be entitled to no interest.

49 My opinion in this regard is reinforced by PwC's fairness opinion. PwC was given iAnthus' financial statements for the
first two months of Q2 and still expressed the opinion that the proposed arrangement was fair to iAnthus' shareholders from a
financial point of view. It is extremely unlikely that PwC's opinion would have changed had it received the financial statements
for the third month of Q2. It is also noteworthy that, while it is impossible to predict with certainty the outcome of CCAA4
proceedings, PwC noted that capital structure reorganizations under the CCA4 typically eliminate common shareholders.

50 Accordingly, I conclude that it would not be in the interests of justice to admit into evidence iAnthus' Q2 financial
statements because the first and fourth components of the Palmer test have not been satisfied. I would not admit the affidavit
exhibiting those statements into evidence. Nor would I admit into evidence the affidavit exhibiting the first Deloitte report
because it is dependent on the Q2 financial statements being in evidence.

51 The Court would be justified in refusing to admit the three further affidavits into evidence because there is no formal
application seeking their admission. In any event, I would not have been inclined to admit any of them had there been a formal
application. Like the first Deloitte report, the second Deloitte report is dependent on the Q2 financial statements being in
evidence. For the same teasons that the Q2 financial statements do not meet the fourth Palmer component, the letter to the
Nevada Cannabis Compliance Board could not reasonably be expected to have affected the judge's assessment that the Revised
Plan was fair and reasonable. The exhibits to the third affidavit constitute new evidence, and no special circumstances exist to
warrant their admission: see Fotsch v. Begin, 2015 BCCA 403at para. 20.

52 Iwould like to deal with one final point. Relying on Magna International, Re, 2010 ONSC 4123[Magna], Plutonic Power
Corp. (Re), 2011 BCSC 804, and Imperial Trust Company v. Canbra Foods Lid. (1987), 78 A.R. 267 (Q.B.), the appellants
argue that the Revised Plan should not have been approved as a result of inadequate or incomplete financial disclosure. This
submission is not necessarily dependent on the fresh evidence the appellants applied to have admitted.

53 None of these authorities stand for the proposition that the court is required to refuse to approve a plan of arrangement
if the financial disclosure is inadequate or incomplete. They simply state that the court may refuse to approve a plan in those
circumstances. It is noteworthy that, in Magna, Justice Wilton-Siegel qualified his comments by saying it would be an important
consideration "particularly in the absence of a recommendation or a fairness opinion” (at para. 175). In the present case, of
course, there was a fairness opinion. In any event, for the same reasons that the Q2 financial statements do not satisfy the fourth
Palmer component, the absence of those statements in the present circumstances does not justify the court's discretion being

exercised to refuse to approve the Revised Plan.

Conclusion

54 I would dismiss the appellants' application to introduce fresh evidence, and I would dismiss the appeal.

FENLON J.A.:

Next caMNapa Copyright & Thomson Reuters Canada Limited o7 its licensors (excluding individual court documentsi All nghts reserved
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55  Tagree.

FISHER J.A.:

56  Iagree.

TYSOE J.A.:

57  The application to introduce fresh evidence is dismissed, and the appeal is dismissed.
Appeal dismissed; Application dismissed.

0
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iAnthus Provides Update on Timing of Second Quarter Interim Financial
Statements and MD&A

NEW YORK, NY and TORONTO, ON — September 11, 2020 — iAnthus Capital Holdings. Inc. (‘iAnthus” or the
“Company”) (CSE: IAN, OTCQX: ITHUF), which owns, operates, and partners with regulated cannabis operations
across the United States, previously announced on August 14, 2020 that it intends to file its interim financial
statements and accompanying management's discussion and analysis for the three and six-months ended June 30,
2020 (collectively, the "Interim Filings") on or before October 15, 2020.

In response to the COVID-19 pandemic, the Ontario Securities Commission (the “OSC”) and other securities
regulatory authorities in Canada have granted coordinated blanket exemptions allowing issuers an additional 45-day
period to complete their regulatory filings that were otherwise due by August 31, 2020. The Company will be relying
on the temporary exemption pursuant to OSC Instrument 51-505 in respect of the following filing requirements:

e the requirement to file interim financial statements for the three and six-month period ended June 30, 2020
(the “Interim Financial Statements”) within 60 days of the Company's second quarter, as required by Section

4.4(b) of NI 51-102;
o the requirement to file management's discussion and analysis for the period covered by the Interim Financial
Statements within 60 days of the Company's second quarter, as required by Section 5.1(2) of NI 51-102.

In addition, the Company intends to rely on the temporary exemption to extend the date by which it must, under
applicable securities laws, deliver interim financial statements and management's discussion and analysis, including
the Interim Filings, as required by Sections 4.6(3) and (5) and Sections 5.6(1) and (3) of NI 51-102.

Until the Company has filed and announced the required Interim Filings, members of management and other insiders
are subject to an insider trading black-out policy that reflects the principals in section 9 of National Policy 11-207
Failure to File Cease Trade Orders and Revocations in Multiple Jurisdictions. The Company confirms that there have
been no material business developments, other than as disclosed through news releases, since August 14, 2020,
being the date that the last interim financial reports that were filed. For recent business developments related to: (i)
revocation of the Company’s cease trade order, see the Company’s news release dated August 17, 2020, (ii) the
mailing of the information circular in connection with the recapitalization transaction, see the Company’s news release
dated August 18, 2020, and (iii) the Company’s corrections of inaccurate and misleading statements purported by
shareholder groups, see the Company’s new release dated August 28, 2020. Copies ofthe Company's news releases
are available under the Company's SEDAR profile at www.sedar.com.



About iAnthus

iAnthus owns and operates licensed cannabis cultivation, processing and dispensary faciities throughout the United
States, providing investors diversified exposure to the U.S. regulated cannabis industry. Founded by entrepreneurs
with decades of experience in operations, investment banking, corporate finance, law and healthcare services,
iAnthus provides a unique combination of capital and hands-on operating and management expertise. iAnthus
currently has a presence in 11 states and operates 36 dispensaries (AZ-4, MA-1, MD-3, FL-16, NY-3, CO-1, VT-1
and NM-7 where iAnthus has minority ownership). For more information, visit www.iAnthus.com

COVID-19 Risk Factor

The Company may be impacted by business interruptions resulting from pandemics and public health emergencies,
including those related to COVID-19. An outbreak of infectious disease, a pandemic, or a similar public health threat,
such as the recent outbreak of COVID-19, or a fear of any of the foregoing could adversely impact the Company by
causing operating, manufacturing, supply chain, and project development delays and disruptions, labor shortages,
travel, and shipping disruption and shutdowns (including as a result of government regulation and prevention
measures). It is unknown whether and how the Company may be affected if such a pandemic persists for an extended
period of time, including as a result of the waiver of regulatory requirements or the implementation of emergency
regulations to which the Company is subject. Although the Company has been deemed essential and/or has been
permitted to continue operating its facilities in the states in which it cultivates, processes, manufactures, and sells
cannabis during the pendency of the COVID-19 pandemic, there is no assurance that the Company'’s operations will
continue to be deemed essential and/or will continue to be permitted to operate. The Company may incur expenses
or delays relating to such events outside of its control, which could have a material adverse impact on its business,
operating results, financial condition, and the trading price of the Company’s common shares.

Forward Looking Statements

Statements in this news release that are forward-looking statements are subject to various risks and uncertainties,
including concerning COVID-19 and the specific factors disclosed here and elsewhere in iAnthus’ periodic filings with
Canadian securities regulators. When used in this news release, words such as "will, could, plan, estimate, expect,
intend, may, potential, believe, should, our vision" and similar expressions, are forward-looking statements.

Forward-looking statements may include, without limitation, statements relating to the Company’s financial
performance, business development and results of operations, the expectations of management with respect to the

anticipated filing of the Interim Filings.

Readers should not place undue reliance on forward-looking statements. The forward-looking statements in this news
release are made as of the date of this release. iAnthus disclaims any intention or obligation to update or revise such
information, except as required by applicable law, and iAnthus does not assume any liability for disclosure relating to

any other company mentioned herein.

The Canadian Securities Exchange has not reviewed, approved or disapproved the content of this news
release.



This news release does not constitute an offer to sell or a solicitation of an offer to sell any of the securities in the
United States. The securities have not been and will not be registered under the United States Securities Act of 1933,
as amended (the “U.S. Securities Act’) or any state securities laws and may not be offered or sold within the United
States or to U.S. Persons unless registered under the U.S. Securities Act and applicable state securities laws or an

exemption from such registration is available.
CONTACT INFORMATION

Corporate/Media/Investors:
Julius Kalcevich, CFO
iAnthus Capital Holdings, Inc.
1-646-518-9411
investors@ianthuscapital.com
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4 Leningivn Avenue, Suitc 414
New Yark, \NY 10170

Septcirer )1 200

David Staley

Ohie! Complumoe Audil bvestigatar
Nevada Cannabes Complince Board
1§50 Colkope Parkway, Sustc 142
Carsan City, NV ¥906

E-Mail: sialeydicch.ny gov

Re:  Responsc to Cunpabis Complisnce Board Request for Information
Doar M1 Staley.

b responsc b your roguests mede by teleconference on September 9, 2020, iAnthus Capatel Holdings, Ine
Aathus” or the “Company™) respectfully submits thus lener, which suppiements the Company ‘s letter 10
the Nevado Cannabis Compliance Based ('CCB™) dated Scptember 4, 2020 (the “Initisl Company
Respoese™)  As was the cae with the Initial Company Response, this letter is confidential and provaded
based on the express representation that the CCB wilh orest its contents as confidentsal and that noae of the
information provded erein will be disclosed publicty.

(nternal Compsny Controls iad Corporate Goversaace

iAzahus has continually sought ko improse and enhance 15 infernal conwols and comaiate governance
ensure that it not anly meets but exceeds the legal and regulatory requirements 1o which i is subyect. These
offors are evidenced in pasticulls by iAnthus' efforts over the paut 12 moaths, winch significantly
strengthened the Company's corponste structure

Specifically, on October 17, 2018, iAnthus ssnounced plans to enbance iis comporate govermnce and
oversight by nomenatmg a megonty of indopendent director candidates for clecrion to e Board of Derectons
(the “Baard™), including Joy Chen Diane Flln, Michae! Muldowney, and Robert Whelan, Jr. These
candidates were carcfully selected for their previous sigmificant expenience serving as directons and officers
of prvate and public companies and for thewr respectrve aneas of expertse, mcluding i the consamer
packaged poods, metad. finance. and mvestment ndustmics.  Each independent director nommnated for
consideration was subsequently clected to the Board by the tAnthus sharcholders at the Company's Anoual
General Mecting held on December 5. 2019

Ihese changes to the Board councided wth sevenal changes 1o the Company ‘s comoraic charers, wivich
were desagned 10 align with the standards ot Glass Lewis, an independent provider of ginbal governance
and cngagement support services, and imststutional Sharcholder Senaces, 8 provider of corporate
governance and responsible investmens solutions for instivational myestons and corporations.

In additivn to comstiuting 3 Board with 0 marority of independent directons, (hwwe changes incladed
requinag the Bourd 1o nominstc & bead independeont dircctor; constitulng compemativn, sudst. and



nonasing 2oy govamance cummiitess campnsed solely of ndependam directars; setunag oxpertzse an
alher regquined throshohls for appoimtment &1 comamtices of the Board; impeoving the Compamy’s myider
trading wnd coafidentiality polas: stoplme o wlusthdblenar policy ; s impiimentiog 4 third-party
iskependent hotline tor the conldeoiss and anonyanua sabirassien of cemptamls,

Thess champas ersurcd proper oversight and facitiassd the eapeditions Investigaion wmo Hadley Fond,
farmerty 2 dEroctor and Chief Executive Officer of the Compuny, when the Buard hearned that Mr. Ford
wniterad inbo two andistlosed ans for $100,000.00 with a redatecd-party and S60.000.00 with a noo-arm’s
length party, nespoctively {the “Undisclosed Loans™). The Buard curmed of the Undiselonid Lowns on
March 11, 2020 through an aranyinous cnbo pessape bosed oesimg

Enmediately npon leaming af the Undeselosed Foans, the Boanrd constinated a speciat comnines compnsed
wlely of its independent direcsors referenced abonve (the “Spacial Cammintee™ b0 investigue the atlegatinns
against Me Ford. The Special Commitiee investigution examined ult material allegations made in the anline
pasting, inclisding the Undisclosed Loans. neither of which were mermxialized in writimg. The Special
Cammitier acted swifily i myvestigate, imdudmy by engaging indspendest fegal counizel ot signifscant rest
to the Coopany.

The Soacsal Committee comdnded and the Bowd sceptad that Mr Ford's filare 1o disclose the
| indischkised Lazns to the Board cobstitusad a breach ofthe Company's Code of Busness Comdinot and
Ethice far Mesnbess of the Beard of Directors (the “Code of Conduct™)  which was previcesly wibtmited
1o the (°CR in the [nitial Company Response, and Mr. Fard™s ather obligations as an officer zd direcar of
the Campany  Accordimgly. fallowing 2 thorough and efficient investigawiry process, the Special
Comenitice unanzmously nevommscnaded 1o the Brard tha 1Anthus aceopt Hadbey Ford's ronymativg trom
the Board s well 25 from his position as iAnthus® Choef Executive Officer

As o result of the appeiptmernt of leghly quabified independent directons 1o 1t Baured, the Cimnparky was shle
o ersare that b therough, impartial. and obsective investigntion was conducted mito acans when by Hadley
Fard, 2 Company fotmder who alw sened as its Chiel Exenmive Officer and 0 member of the Board. x
s0on ax albegations of Mr. Ford's misconduct came 1o lighe. The Specsal Commities’s swift and decisye
wtion aad the Buard's acxeptancs of the Spocial Cosnmittec’ s wnmnmimoes recommeendulion 1o pocept Mr.
Furd netignation, pargicularty siven tis posion at the Commpany. evidenee the sirenpth snd cliectiveness of
Ihe wictnat control and govensance messan:s hat 1w Company bas e dhltpontly muph® [0 pt it plase

Fanher, The Comeany is confident thas the policics and procedisrcs s were implemented sver the st
12 months demonsiruie ity commEiME WO MAIN@MiRg STAg crcpoTa: governance and intemal coatrobs
The Company will contmue to trin s dineceary, officers, and employees an all compaey policies 4o which
they are subject, mcluding e Code of Condua, and will sct swaftly w enforce thase policwes, includmg by
duscipdineng thise who Bt to comply with Qieie vandards ap to and ihudug ermingion.

dl. 5 L) [} s

On July 13, 2020, following the cvabustion of smegis abenanives by the Spevial Comnemer wih the
msisunce of the Compamy's financial sdvisor, Cxoaecord Genuity Carp, (“Canaccard”™), and the
Company's legal counsel gihe ~Stroegic Abematives Review Process™), iAmthes and s Subsidisries
cnlered o 2 restruchang support agreement {the “Restnxcturimg Supparn Agreement™) with all of the
bobdurs of the 13% samivr scoursd convertible debenbures (the “Secared Debontunes™) issucd by iAmthwes
Capilal Momgeraent, LLC, the Conipuny’s wholly owned US. subnudiary (“iAsthus SubCo™L and the
bubdets of vrer 91% ol the pomeipal s of de Company s 8% comvartilde usosal deleniures (ic
“Upseeurcd Debeiures™) o effee s proposed recapiealizovon tassaction (the “Recapitolizathan
Transactsan”y.

*a



I comtocnom with ihe Racapwalzzaion fransschon, cortant of the hokders of the Sevtred Debentuecy (1w
“Seriged Lenders”) apreed W provide ntenm cash fiatnong of $14 malhoa to phatlas SuBCo s “Interm
Fmarcing” ) In addiion w the Insenm Finineing, which has allowed she Coepany 10 shars up s cirret
cash pesition, the Recapashzatios Trassacion prowvides seveml milditional benefits 0 enhonee the
Company's financil foandapon, mclading by significamly reducing the Company’s outstanibmy
irclubledness, mwanmfislly docremimg the Company s anaual intezest costs and virustly climinsting cash
imerest custs ablvgetlior, extending 1he marurity of the Comgpuny s oulstandeng dobl. and mprovisg e
laquadity nd @ fuw peofile of the Conpany

The chinr below sunsmarizes the Campany's deht siructyre hefore s alier the Recapitgdization Trnsacion
ithe “Dishe Chart ™). The Debt Chun demonstrates the significant pasative capatal ssructuee fmpact of the
Recapitalizativn Transactian, which reduces the Compray”s catstoniding debe by W%, from 520 1.4 mullion
10 $122.0 mlion. 2o reduces the Company s anmsd cash micrest expense by 9%, fom S19.6 millar @
$0.2 mutlicn.

uss

B

$034.143.226) S (1459 anni
§la3n0 00| & umﬂ

balance
% Sacuted Daid 335880078
Unsecwed Debd  § 63320000

BRI R T X S S——
Total | §301,438444 | 5 19.438084 || §{79.443234) $(19.391801)

As & resile of the Recap ealiznnon Transacon, all of the resmiciured senior secured amd unsecured dent
camies pon-cash interess expense it #% md rmquires oo pencipal smartization until bullef repayments ane
made. which will occur only at maturity. The matarity dste 5 set for five years affer the closing of the
Recapitalization Teanssctioe, which will nof oceor befure Octoher 2625 at the cartiest This structure
requires neghipihle armual debt service, s praviding iAsthue with =uple ea<h Nlow fMexibiley to fund its

operalxma

Far the three months ending Masch 31, 2020_ iAnthus reporied revenues af S04 million, up 1 2% from the
prior quarier and up 216% year-oversyear. As of Aped 2024 iAnthus was on irack to achieve pesitive
adjusted EBITDA and operational cash flow in 2020, This trajectory remains intact and bas been furthver
enhanced by optimzative efforts aken to contral costs it cannccting with the Strategic Alternatives Review
Process aid 48 farther reqiitred by the Ressructurmy Suppont Agroament with the ussivdancs of cviernal
consultanry

While | Anthes* rezuliiory filings due during thie period from June 2, 2000 1o Augesst 11, 200 {the e ool
Quarter Interim Filings” ) are not yer avaslable and will mot be pubhcly filed wan) October |5, 2020 a5 o
reit of the 45lay extenssan granted hy the Ortann Secorines Commission (NOSC) and othier secunines
regulasary aathoriies an Canado for sach fitings because of defuys caused by the novel Corvnavirus 2019
pundemic ("COVID-197), the Company con corlimn that if contmsacs v grow amd ots Fnancial paston
continaes 1o mprove,  bn order to prosede the COB with further ckasty and insight 1nte the Company s
current financial positions, | Anthis hes prepared the financml overview ses forth below for thse manth endiog
June 30, 2020 [the “June 2000 Finapcss) Overvsen ) ve a coofidentinl rnd nanprecedential basis. The June
A0 Finaneial Ovenview 15 urmsdited and will ultimaiely be superseded by iAnthis Second Quarier
Intesien Filings bul peovides the CCB with the most comprebrnsive understanding af the Compaoy’s
firoox izl postiva avaikstle ul this mmee.



For the manth of June 2020, beoed oa oicrmal. anudited Grancial noalls, 1Asthus gencrated agprusimas: y
$2.25 million of adjustod EBITDA. On o anmuulzacd nan-rate tasix, il cyustes o 527 mildiom of adjwdrd
EBITDA a5 of Fone 30, 2020 s, basvd va the nodued asniual Sash inleresl cxpitis <lnven i i D
Char above combsned with Ihe tack of Amonizanan on the rearuciured debe the Canipeny ‘s debe serve
covensge e ("DSCR™ o1 a proforma cash busis is 109,61 Adgusing for the highey umh wx burden
faced by cannabis indusiry bustesses operating m sceordance with state law 2 o resubt of Section 280E of
lhe Inlermt) Revenue Code the Campsny s fax-adjusted DSCR is 56.8:1, which nevertbeless provudes
outszard cash flow W serice the Company s debe snd sanwalascously fund ifs openativas. Ow & pre
recapitilazation buse., the Company s DSCR would have been bulew 1.0.1.

Funhermore, the Compony hus boen worksng with rwo consalianty sine the ammosoocmien of e
Revapitulization Tramsacticn o moee effeciently nxnage capiinl, optvmaze biiness operanioes, ard
implement the operrioaal and finsncial restructuring of the Company. Warking closcly with thesw
cansultsnia, the Company’. monagemsd. the Sevured Lenders, und oernin balders of the Unsecured
Dvhentures huve preliminurly identified anulized run-rate codt savings initiatives totaling $17.4 millin.
Mansgenent is 1 the proass of implenicnling these cost suvings amencdsdlely. with the supact 1o ke
reatized i stages over the cosusig 90 10 180 days. Factonng m (e smpact of ihese cust savings mitudives.
the DSCR would be 180 3 1 oe a pre-tax basis sl 12531 on Aues-odjusted sk These caleulanons g¢
summarized in the fallowing oble

AdistedEBITOA § 700D Adushed EBITDW $ 4400000

PF Cam nasied 3 244,283 PR Cour inberes! 3 244,383
Prirx; ol Amest b s Preyxd Arigai i S

Dbt Semice §_Je42%1 DeblSoevice 0§ Q4G
[pscx 108 4x] [DSCR 1853
Est Cosh [gmns: 4§ 300N B Covi lona R SRR O8
Ay EBITDA Toes § JADOND Ad E10A Tares § XSO
(lex.AdjDSCR  sédxlex-AgiDSCRE 1253

Based oa the alsove, the Conpray will be pasitioned 10 generate over $30 mellion of anpusl discretivnary
cxh {law in order bo repay o enshile the refinancing of us deht and expects contined growth genenting
furiher annual discrstionary cask as the Company contienies an its trajectory.

As nosed shave, stibough tAntns s uasblc o disclose ils Second Quarter Faterin Fibimps at thas time, »
addation 10 the June 2020 Frnaneial Overvicw, the Campany has peepared the following peclamnary,
irncrnsl, unaudited key higilighes of its resilss for the second quarier ending Junce 30, 2020, which we
rahject b change hased on Tmancinl repcating adjastments.

The Campary ancicipases resarting revenues of SH.7 million in #x Scoond Qrsarver Interim Filings. up 14%
from the Companys reparted reversae of $30.4 malhoe for the first quarter ending March 31. 3020 and tp
8% yrar-over-yuar from the Company s repurted sovenue of 519.2 wathan for the sceond yuarver cndiry
Jume 30. 2019,

Addinonally, the Cangpany expects 1o repoet gross margine of X% m is Second Quarter Imenm Fibings,
up appravimacely S basis pos from the Compamy ‘s repanied gross marging of 48%% fir the fire quarer
endmg March 31, 2004,



Froskly. e ¢ umpamy mmiopta adyustad EBITDA of posstive $ 6 mmibian m s Secoad Quarer tuens
Fidmgn. up frwn the Camyuny s adpumcd EHITDA ot negatrc 32 4 milhon for the fins quanies sadmy
Maech 3. X130

o addiaon w dhe iskamution m fed boroin, (Antins wll provede e Secoml Quaruy ketoron Feling
prospdly Kdlowing e filing tezeof, i mycouad tny G (B

The Coanpany thasks the OB Gu the oppormany 1o shons thie tesponie amd welcamss e appanuniny o
captumae worong with e CCR w0 offeos e ey of GroeeMan of Reveda NLV. LIC w iAnfas
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iAnthus Reports Fiscal Second Quarter 2020 Financial Results

NEW YORK, NY and TORONTO, ON — October 15, 2020 - iAnthus Capital Holdings. Inc. (iAnthus” or the “Company”)
(CSE: 1AN, OTCQX: ITHUF), which owns, operates, and partners with regulated cannabis operations across the
United States, reports its financial results for the second quarter ended June 30, 2020. The Company's Financial
Statements for the second quarter ended June 30, 2020 and the related Management's Discussion & Analysis can
be accessed on the Company's SEDAR profile at www.sedar.com and on the Company's website. Amounts are in
U.S. Dollars, unless stated otherwise.

Second Quarter 2020 Financial Updates

Net loss of $20.9 million, or a loss of $0.12 per share

]

o Reported revenues of $34.6 million, up 14% from the prior quarter

e  Gross margin for the quarter was 54.8%, up from 49.2% in the prior quarter

e Due to liquidity constraints experienced by the Company, the Company did not make applicable interest
payments due on its 13% senior secured convertible debentures (“Secured Notes”) and its 8% convertible
unsecured debentures (“Unsecured Debentures”) due on March 31, 2020 or June 30, 2020. As previously
disclosed, the non-payment of interest in March 2020 triggered an event of default with respect to these
components of the Company’s long-term debt, consisting of principal amounts at face value of $97.5 million
and $60.0 million and accrued interest amounts at June 30, 2020 of $7.1 million and $2.4 million on the
Secured Notes and Unsecured Debentures, respectively. In addition, as a result of the default, the Company
has accrued additional fees and interest of $12.9 million in excess of the aforementioned amounts that are
further detailed in the Company’s Financial Statements.

Table 1: Q2 2020 Financial Results

in thousands of US$, except share and per

share amounts (unaudited) Q22020 G200 Qe

Reported revenues $ 34646 $ 30,426 $ 19,200

Gross profit, excluding fair value items 18,994 14,979 9,197

Gross margin, excluding fair value items 54.8% 49.2% 47.9%

Net loss (20,927) (257,353) (9,290)

Net loss per share (0.12) (1.50) (0.06)




Recapitalization Transaction

On October 5, 2020, the Company received final approval from the Supreme Court of British Columbia (the "Court")
for the Company's plan of arrangement approved by securityholders on September 14, 2020 (the "Plan of
Arrangement") to implement the Company's previously announced recapitalization transaction (the "Recapitalization

Transaction").

Further to the Company's news release dated October 6, 2020 (a copy of which is available under the Company's
SEDAR profile at www.sedar.com), iAnthus amended and restated the Plan of Arrangement (the "Revised Plan") to
remove a proposed injunction provision and to provide for a narrower scope of release of claims. The Court issued
its Reasons for Judgment on October 5, 2020 and approved the Revised Plan. A copy of the Court's decision is
available ontine at: https://www.bccourts.calidb-txt/sc/20/14/2020BCSC1484.htm.

Securityholder approval and Court approval were the two primary conditions precedent for closing the
Recapitalization Transaction, both of which conditions have been satisfied. The closing of the Recapitalization
Transaction remains subject to certain other customary closing conditions set out in the previously disclosed
Restructuring Support Agreement and the Arrangement Agreement, copies of which are available under the
Company's SEDAR profile at www.sedar.com (and filed on July 20, 2020 and August 17, 2020, respectively). A copy
of the Revised Plan has also been filed under the Company's SEDAR profile as of October 7, 2020.

Certain of the transactions contemplated by the Recapitalization Transaction may trigger a review and approval
requirement by state-level regulators in certain U.S. states with jurisdiction over the licensed cannabis operations of
entities owned in whole or in part or controlled directly or indirectly by iAnthus. Where required, iAnthus has either
commenced or intends to promptly commence the review and approval process.

About iAnthus

iAnthus owns and operates licensed cannabis cultivation, processing and dispensary facilities throughout the United
States. For more information, visit www.iAnthus.com.

COVID-19 Risk Factor

The Company may be impacted by business interruptions resulting from pandemics and public health emergencies,
including those related to COVID-19. An outbreak of infectious disease, a pandemic, or a similar public health threat,
such as the recent outbreak of COVID-19, or a fear of any of the foregoing could adversely impact the Company by
causing operating, manufacturing, supply chain, and project development delays and disruptions, labor shortages,
travel, and shipping disruption and shutdowns (including as a result of government regulation and prevention
measures). It is unknown whether and how the Company may be affected if such a pandemic persists for an extended
period of time, including as a result of the waiver of regulatory requirements or the implementation of emergency
regulations to which the Company is subject. Although the Company has been deemed essential and/or has been
permitted to continue operating its facilities in the states in which it cultivates, processes, manufactures, and sells
cannabis during the pendency of the COVID-19 pandemic, there is no assurance that the Company’s operations will
continue to be deemed essential and/or will continue to be permitted to operate. The Company may incur expenses
or delays relating to such events outside of its control, which could have a material adverse impact on its business,
operating results, financial condition, and the trading price of the Company's common shares.



Forward Looking Statements

Statements in this news release that are forward-looking statements are subject to various risks and uncertainties,
including concerning COVID-19 and the specific factors disclosed here and elsewhere in iAnthus’ periodic filings with
Canadian securities regulators. When used in this news release, words such as "will, could, plan, estimate, expect,
intend, may, potential, believe, should, our vision" and similar expressions, are forward-looking statements.

Forward-looking statements may include, without limitation, statements relating to the Company's financial
performance, business development and results of operations and the timing and outcome of closing of the
Recapitalization Transaction.

Readers should not place undue reliance on forward-looking statements. The forward-looking statements in this news
release are made as of the date of this release. iAnthus disclaims any intention or obligation to update or revise such
information, except as required by applicable law, and iAnthus does not assume any liability for disclosure relating to

any other company mentioned herein.

The Canadian Securities Exchange has not reviewed, approved or disapproved the content of this news
release.

This news release does not constitute an offer to sell or a solicitation of an offer to sell any of the securities in the
United States. The securities have not been and will not be registered under the United States Securities Act of 1933,
as amended (the “U.S. Securities Act’) or any state securities laws and may not be offered or sold within the United
States or to U.S. Persons unless registered under the U.S. Securities Act and applicable state securities laws or an
exemption from such registration is available.

CONTACT INFORMATION

Corporate/Media/Investors:
Julius Kalcevich, CFO
iAnthus Capital Holdings, Inc.
1-646-518-9411
investors@ianthuscapital.com




April 27, 2020 Press Release

Exhibit 7



IANthus

iAnthus Announces Conclusion of Special Committee’s Investigation

Appoints Randy Maslow as Interim CEO

NEW YORK, NY and TORONTO, ON — April 27, 2020 - iAnthus Capital Holdings, Inc. (“iAnthus” or the “Company”)
(CSE: IAN, OTCQX: ITHUF), which owns, operates, and partners with regulated cannabis operations across the
United States, announced today that its Board of Directors (the “Board”) has accepted and considered the report of
the special committee of independent directors (the “Special Committee”), which reviewed the allegations of
undisclosed related-party transactions against the Company’s Chief Executive Officer (“CEQ”).

Special Committee’s Investigation

On March 31, 2020, allegations against the Company were made in an online media report (the “Online Report’).
Broadly stated, the allegations were that Hadley Ford (“Ford’), the Company’s CEQ, is or has been acting in a conflict
of interest and has misused iAnthus’ resources to his own benefit. In response, the Board determined that it was in
the best interests of the Company to form the Special Committee and retain outside counsel to conduct a detailed

investigation.

The Special Committee's investigation examined all material allegations against the Company included in the Online
Report. Two allegations were substantiated and the Special Committee recommended further action.

Special Committee’s Conclusion

The Special Committee concluded, and the Board accepted, that Ford entered into two undisclosed loans (one loan
for US$100,000.00 with a related-party and the other for US$60,000.00 with a non-arm’s length party) and those
loans created a potential or apparent conflict and should have been disclosed to the Board in a timely way.

With respect to the loan with the related-party, the Online Report included an allegation that Mr. Ford entered into an
undisclosed loan transaction with the managing member (the “Managing Member”) of iAnthus’ senior secured lender,
Gotham Green Partners (“Gotham Green”). The Special Committee considered the allegation and the relevant
details, are summarized as follows:

e On December 20, 2019 (the "December 2019 News Release"), iAnthus and Gotham Green closed an
additional US$36.15 million of senior secured convertible notes from Gotham Green and additional co-

investors (the "Third Tranche").

e A day after the close of the Third Tranche, on December 21, 2019, Ford (as borrower) and the Managing
Member (as lender), entered into a loan for the principal sum of US$100,000, documented by an email. The
loan bore no interest and was to be repayable on March 31, 2020. The loan has not been repaid.

LEGAL_33165293.3



The Special Committee did not find a basis to conclude that Ford's conduct in the face of the potential or apparent
conflict impacted the terms, timing, or negotiations the Company had with the related-party or the non-arm’s length
party. Nevertheless, the Special Committee concluded, and the Board accepted, that the failure to disclose such
personal loans to the Board was a breach of the Company’s conflict policies and other obligations as an officer and

director of the Company.

Ford Resignation

The Board has accepted Ford's immediate resignation as CEO. Ford also resigned as a director of the Company
and as an officer and director of the Company’s subsidiaries.

Randy Maslow Appointed Interim CEO

The Board has appointed Randy Maslow as interim CEO effective immediately. Mr. Maslow is the co-founder of
iAnthus and has served as the President and a director of the Company since its inception. Mr. Maslow is a nationally
recognized expert in federal and state cannabis law and regulatory policy and serves as a member of the Federal
Policy Council of the National Cannabis Industry Association and the Boards of Directors of the Cannabis Trade
Federation, the New Jersey Cannabis Industry Association, and the New York Medical Cannabis Industry Association.
Prior to co-founding iAnthus, Mr. Maslow was a veteran tech industry entrepreneur, senior executive and attorney
with more than 25 years’ experience as General Counsel to rapidly growing telecom and internet companies.

Mr. Maslow is a graduate of Cornell University and the Rutgers University School of Law, where he received his J.D.
with Honors and served as an editor of the law review. Prior to entering the tech industry, Mr. Maslow was in private
practice with Greenberg Traurig, LLP, and previously with the Philadelphia law firms White and Williams and Blank

Rome LLP.

Elizabeth (Beth) Stavola, Chief Strategy Officer and director of iAnthus stated: “l look forward to working closely with
Randy as interim CEQ and the Special Committee as the Company explores strategic alternatives.”

Strategic Alternatives Review Process

As disclosed in the Company’s news releases dated April 6, 2020 and April 22, 2020, iAnthus has initiated a Strategic
Alternatives Review Process and has hired Canaccord Genuity Corp. as its financial advisor.

The Strategic Alternatives Review Process is ongoing and there can be no assurance as to what, if any, alternative
might be pursued by the Company. In accordance with applicable disclosure requirements, the Company will advise
the market of material changes, if and when they occur.

Financial Results

As disclosed in the Company’s news release dated April 6, 2020, iAnthus has temporarily postponed the filing of its
annual financial statements for the year ended December 31, 2019 to incorporate subsequent event disclosures as
they relate to the Company's financial position.

As a result of a change to the Company’s filing date, the Company’s earnings news release for the fourth quarter and
full year 2019, as well as the conference call for financial analysts and investors previously scheduled for April 7,
2020, is being rescheduled. The Company expects to issue a news release announcing a revised date for the fourth
quarter and fiscal year ended December 31, 2019 conference call and earnings news release.

LEGAL_33165293.3



About iAnthus

iAnthus owns and operates licensed cannabis cultivation, processing and dispensary facilities throughout the United
States, providing investors diversified exposure to the U.S. regulated cannabis industry. Founded by entrepreneurs
with decades of experience in operations, investment banking, corporate finance, law and health care services,
iAnthus provides a unique combination of capital and hands-on operating and management expertise. iAnthus
currently has a presence in 11 states, and operates 33 dispensaries (FL-14, AZ-4, MA-1, MD-3, NY-3, CO-1, VT-1
and NM-6 where iAnthus has minority ownership). For more information, visit www.iAnthus.com.

Forward Looking Statements

Statements in this news release that are forward-looking statements are subject to various risks and uncertainties
concerning the specific factors disclosed here and elsewhere in iAnthus’ periodic filings with Canadian securities
regulators. When used in this news release, words such as "wil, could, plan, estimate, expect, intend, may, potential,
believe, should, our vision" and similar expressions, are forward-looking statements.

Statements in this news release that are forward-looking statements are subject to various risks and uncertainties
concerning the novel coronavirus (COVID-19) pandemic, the specific factors disclosed here and elsewhere in iAnthus’
periodic filings with Canadian securities regulators.

When used in this news release, words such as "will, could, plan, estimate, expect, intend, may, potential, believe,
should, our vision" and similar expressions, are forward-looking statements. Forward-looking statements may include,
without limitation, statements relating to the Company’s future financial performance, financial statement filing,
business development, results of operations, and financing and recapitalization opportunities, as well the evaluation

of strategic alternatives.

Readers should not place undue reliance on forward-looking statements. The forward-looking statements in this news
release are made as of the date of this release. iAnthus disclaims any intention or obligation to update or revise such
information, except as required by applicable law, and iAnthus does not assume any liability for disclosure relating to
any other company mentioned herein.

The Canadian Securities Exchange has not reviewed, approved or disapproved the content of this news
release.

This news release does not constitute an offer to sell or a solicitation of an offer to sell any of the securities in the
United States. The securities have not been and will not be registered under the United States Securities Act of 1933,
as amended (the “U.S. Securities Act’) or any state securities laws and may not be offered or sold within the United
States or to U.S. Persons unless registered under the U.S. Securities Act and applicable state securities laws or an
exemption from such registration is available.

CONTACT INFORMATION
Corporate:

Megan Kulick
VP of Investor Relations
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iAnthus Capital Holdings, Inc.
646-518-9411
investors@ianthuscapital.com
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iAnthus Capital Holdings Inc owns and operates licensed cannabis cultivators, processors and
dispensaries throughout the United States. The company's operating segments include Eastem
Region; Western Region and Corporate. It generates a majority of its revenue from the Eastem
Region. The Eastern Region includes the company's operations in Florida, Maryland,

Massachusetts, New York, New Jersey, Vermont, and its CBD business. Its Western Region
includes the company's operations in Arizona, Color
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Did GGP abuse their position to steal the company?
Below is a transcript of a phone call with Hadley Ford

...recording starts...

Who's Alex again, can you remind me who's Alex?

Hadley Ford:
Yeah. Alex is the, uh, point person from Gotham who's responsible for our account. So he's the guy.

{:

Do you want to read the observer status or



Hadley Ford:
Yeah, | mean, exactly

(I:

Well, you know what | mean by observer status? Like overseeing operations and so on.

Hadley Ford:

So, um, March 2nd and now Alex starts talking about, maybe there should be some consent payments
and uh, you know, starts changing the deal. And so | called my guys, we got to like find some backups
financing. Um, then on, uh, the 11th, you know, Alex comes back and says again, well, the situation’s
changed. We're going to need to reprice things. Uh, we're going to need to do all this. And basically, | tell
them, you know, NFW, I'm on the phone for a couple hours, you know, we're not repressing it, it's just a
reneg, you're our partners , this is not how partners work with each other Um, and, uh, then he started
saying, well, you know, maybe Shoghi me was right. Maybe, uh, uh, you know, maybe there is a breach
with the stock falling down. Like, you know, you're just, you're just making stuff up, Alex. We already
went through all this together.

[k

Yeah. Because if there was a default, they would have active it back in January. Not now.

Hadley Ford:

Exactly. Yeah. Um, so you know, the discussions go on kind of like day to day. Uh, and you know, they're
saying, they're saying, yeah, we'll work with you. We'll work with you or give you interest deferment.

You know, if we don't raise any money, we're not sure we can give you any money. Um, so all this
happens then on the 24th of March, um, | have a, uh, a call with Alex and Jason. Um, and | say, and |
said, guys, you know, we got an interest payment in a week. You guys have said that you were going to
forbear that, or, you know, push that off for us. | haven't seen any paperwork. | need to get the
paperwork. And Alex says, and Jason let's Alex talk, And Alex says, oh, we're happy to continue to have a
conversation on forbearances but there's nothing that | ask this to give us that would make them

forbear. And then Jason says, | had a thought. More of a Gotahm led action. We're going to take the
company private. I'm like, well, that's interesting. | said, you know, stocks low enough. Um, and I've got
some ideas on that. You could, uh, offer a warrant and all these other things, and you could actually
make it a very shareholder friendly, uh, going private transaction. Yeu could have guys showing more
than 1% roll into it and keep the cash need dewn. And the stock guys with less than that could get a long
day warranted. Um, you know, give some upside when the company comes back public again, and
there's enough juice for everyone to make a lot of money.

And Jason says, well, actually had different concepts are going private. Um, uh, we're going to take out,
we're going to wipe out the public shareholders and the junior guys, and then we're going to recharge
the management team. Uh, and are you going to make more money if I go along with it? Um, and uh, |
said, uh, and we went back and forth. | said, look, | get what you're trying to do, but I've got a few
shared responsibilities. I've raised hundreds of millions of dollars. Uh, but you know, he, issued even
more than that in acquisitions. Uh, ['ve got a responsibility to the public shareholders. | agree to like
hose the public shareholders and junior guys and enrich myself and Jason's well, think about it. Don't
send any texts, don't send any emails. Um, and, um, you know, we'll talk about it. Um, and | went and
spoke with our outside counsel, spoke with my board and they're like, well, Gotham'’s not your friend.
And we said, okay, let's go to the mattresses. You know, we got a lot of people already in the data room
booking to, uh, finance this, we'll hire an outside advisor, which ended up being canaccord to do kind of
a strategic review. We will start to hoard cash, We'll start to lay people off. we'll stop all our spending.
We won't pay any interest. Um, and we'll fight these bastrdds and there’s enough assets value here that
will emerge successful .

so that we did that. Um, then Beth decided and | told the governance committee that, uh, | had this a
hundred thousand dollar loan with Jason. So | should recuse from any further negotiations with Gotham,
because we're going to go hostile with them. They said, okay. And then Beth decided that she ought to
leak that information to the public because Beth wanted to try and become CEO of the company. So she
leaks that information, which ironically ends up foking Adler because now the junior guys thinks that
there's some untoward behavior going on and you know, frankly, it's kind of amusing because it ended
up costing Adler. He probably would have been able to wipe out the junior guys quickly, but he ended
up having to give . They ended up having to give them 49% or whatever because of this other, uh, fact
pattem hanging out there.

So, uh, anyways, all that happened, | looked at the whole situation. I'm like; | got this brand new board
who are just worried about their own personal balance sheets. } got Canaccord, just worried about
making them, see I've got Gotham who wants to hose us, like got junior guys who want to hose this. And



I'm like. no. ene's looking out for the shareholder In this. So | make a couple of phone calls to guys |
know, say, look, this could be a great going private transaction and a shareholder friendly manner with,
you know, um, rrolling guys in and using warrents. . | work with, uh, hire a law firm. Uh, | work with, uh,
Cormark is the bankers, um, get everybody to a role in, uh, the cat just jumped on my, okay, | got to fix
that.

Okay. Um, | fought with Randy knows about their shareholders. Uh, we can raise the money and we
have a shareholder funding bid and we can take Gotham out and we can take the juniors out and there's
any number of ways this could work. And so | go, but you know, if it's out of our control, which it will be,
because | got to be recused because of this, uh, situation. There's no one else leading it. So everyone
was just going to roll over. Randy agrees. He and | decided to step out of the canaccord process and
work a parallel process, uh, to try and find a shareholder friendly bidder.

Um, and we go. This cat's driving me up the wall. Alright. We're talking about uh, Um,
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Gotham Green Partners Invests US$50 Million in iAnthus to Accelerate Growth
Initiatives

NEW YORK, NY and TORONTO, ON — May 14, 2018 —iAnthus Capital Holdings, Inc. (“iAnthus” or ‘the
Company”), (CSE: AN, OTCQB: ITHUF), which owns, operates, and partners with licensed cannabis
operations throughout the United States, is pleased to announce that it has received a US$50 million
investment from Gotham Green Partners (“GGP” or the “Investor”), which management believes to be the
largest investment to date by a single investor in a publicly traded U.S. cannabis operating company.

“Gotham Green Partners is well recognized as a long-term investor and leader within the cannabis investment
community, and we are excited to partner with GGP to create value for our shareholders,” said Hadley Ford,
CEO of iAnthus. “As the U.S. cannabis industry continues to grow, we will be well-capitalized and well-
positioned to continue the buildout of our existing assets and pursue opportunistic acquisitions to expand our
footprint.”

“As an early mover in the space, the iAnthus team has successfully assembled a portfolio of valuable licensed
cannabis assets in attractive states with desirable demographics,” said Jason Adler, Managing Member of
GGP. “iAnthus’ recent acquisitions in New York and Florida, combined with its operations in Massachusetts,
provide a compelling growth and investment opportunity. With this infusion of capital, we look forward to
working with the management team to source additional strategic opportunities and accelerate the

Company's growth profile.”

“Jason and the GGP team have demonstrated the ability to help portfolio companies accelerate geographic
expansion and operational efficiencies to create meaningful value for investors,” said Julius Kalcevich, CFO
ofiAnthus. “GGP’s investment enables iAnthus to recapitalize its balance sheet with long-term exchangeable
debt and significantly fund its key operations, particularly in New York and Florida. We look forward to GGP’s
involvement in these activities in the coming quarters.”

Through 2018, the Company plans to allocate the proceeds of this financing in the following manner.
- Repayment of US$20 million one-year note and accrued interest to VCP Bridge LLC;
- Continued cultivation and dispensary build-outs in New York and Florida markets; and
- Potential expansion activities consistent with iAnthus’ strategic objectives.

The remaining expenditures for completing iAnthus’ Massachusetts and Vermont operations will be funded
with current cash on hand.



The Company’s wholly owned subsidiary iAnthus Capital Management, LLC has issued US$40 million
aggregate principal amount of high yield senior secured notes, with a maturity date of three years (the *HY
Notes"). The HY Notes have a 13% coupon, which may be paid in cash or in-kind for the first year. The HY
Notes are exchangeable into shares of the Company at US$3.08 per share, which amount was reserved by
price reservation with the Canadian Securities Exchange. The HY Notes include warrants to purchase, in the
aggregate, up to 6,670,372 shares of the Company at US$3.60 per share, which amount was reserved by
price reservation with the Canadian Securities Exchange. Beginning one year from today, iAnthus Capital
Management may force the exchange of the HY Notes into common shares if the daily volume weighted
average trading price of the Company's common shares is greater than US$5.14 for any 20 consecutive

trading days.

The Company has concurrently issued US$10 million aggregate amount of Units, with each Unit comprised
of one Class A share of the Company at US$2.57 per share and a warrant to purchase one share of the
Company at a price of US$3.86 per share, which amount was reserved by price reservation with the Canadian

Securities Exchange.

Net cash proceeds to the Company are approximately US$46 million after the deductions of various fees and
structuring costs. Pro forma for the repayment to VCP Bridge LLC, the Company will have a cash balance of

approximately US$32 million.

The debt and equity securities were issued on a prospectus exempt basis and are subject to: (i) a hold period
in Canada of four months and a day from the date of issuance; and (ii) an applicable US securities law legend.

Class A shares of the Company are identical to the common shares of the Company in all respects, other
than the right to vote for directors of the Company. The Investor may convert Class A shares into common

shares beginning on July 2, 2018.

iAnthus was advised by McMillan LLP and Fox Rothschild LLP, and Gotham Green Partners was advised by
Honigman Miller Schwartz and Cohn LLP and SkyLaw Professional Corporation.

Conference Call and Webcast Details

The Company will hold a conference call for financial analysts and investors at 4:20pm ET on Monday, May
14, 2018 to discuss the Gotham Green investment and The Company's operations. The call will be archived
and available on iAnthus' website for replay. Please visit http://ir.ianthuscapital.com/ to access the archived

conference call.

Dial-In Number: (888) 231-8191 or international: (647) 427-7450

Conference ID: 1977128
Webcast: h'rips:.f'ievem.on24,comx'wccxrﬂ6??342H8165D3F(349109044A30048492E622FO

A replay of the call will be available for 7 days by dialing: (855) 859-2056



About iAnthus Capital Holdings, Inc.

iAnthus Capital Holdings, Inc. owns and operates best-in-class licensed cannabis cultivation, processing and
dispensary facilities throughout the United States, providing investors diversified exposure to the U.S.
regulated cannabis industry. Founded by entrepreneurs with decades of experience in operations, investment
banking, corporate finance, law and health care services, iAnthus provides a unique combination of capital
and hands-on operating and management expertise. The Company uses these skills to support operations
across six states. For more information, visit www.iAnthusCapital.com.

About Gotham Green Partners

Gotham Green Partners, LLC is a New York-based private equity firm focused on deploying capital into
cannabis and cannabis-related enterprises on a global scale. The firm manages a diversified portfolio of
investments and is actively investing across the cannabis value chain.

Forward Looking Statements

Statements in this news release that are forward-looking statements are subject to various risks and
uncertainties concerning the specific factors disclosed here and elsewhere in iAnthus' periodic filings with
Canadian securities regulators. When used in this news release, words such as "will, could, plan, estimate,
expect, intend, may, potential, believe, should, our vision" and similar expressions, are forward-looking
statements.

Forward-looking statements may include, without limitation, additional strategic opportunities, proposed
allocation of capital, and other statements of fact.

Although iAnthus has attempted to identify important factors that could cause actual results, performance or
achievements to differ materially from those contained in the forward-looking statements, there can be other
factors that cause results, performance or achievements not to be as anticipated, estimated or intended,
including, but not limited to: dependence on obtaining regulatory approvals; investing in target companies or
projects which have limited or no operating history and are engaged in activities currently considered illegal
under US Federal laws: change in laws; limited operating history; reliance on management; requirements for
additional financing; competition; hindering market growth and state adoption due to inconsistent public
opinion and perception of the medical-use and adult-use marijuana industry and; regulatory or political
change.

There can be no assurance that such information will prove to be accurate or that management's expectations
or estimates of future developments, circumstances or results will materialize. As a result of these risks and
uncertainties, the results or events predicted in these forward-looking statements may differ materially from
actual results or events.

Accordingly, readers should not place undue reliance on forward-looking statements. The forward-looking
statements in this news release are made as of the date of this release. iAnthus disclaims any intention or
obligation to update or revise such information, except as required by applicable law, and iAnthus does not
assume any liability for disclosure relating to any other company mentioned herein.



The Canadian Securities Exchange has not reviewed, approved or disapproved the content of this
news release.

This news release does not constitute an offer to sell or a solicitation of an offer to sell any of the securities
in the United States. The securities have not been and will not be registered under the United States
Securities Act of 1933, as amended (the “U.S. Securities Act’) or any state securities laws and may not be
offered or sold within the United States or to U.S. Persons unless registered under the U.S. Securities Act
and applicable state securities laws or an exemption from such registration is available.

CONTACT INFORMATION

Corporate:

Julius Kalcevich

Chief Financial Officer

iAnthus Capital Holdings, Inc.
646-518-9411
Investors@iAnthusCapital.com

US Investors:

Phil Carlson / Elizabeth Barker
KCSA Strategic Communications
iAnthus@KCSA.com

Canadian Investors:

Nicole Marchand

Nicole Marchand Investor Relations
Nicole@nm-ir.com

Media:

Robert Vanisko

North 6t Agency
212-334-9753 ext.112
iAnthus@n6a.com
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SECURED DEBENTURE PURCHASE AGREEMENT

THIS AGREEMENT is made as of the 14th day of May, 2018.

AMONG:

GOTHAM GREEN FUND 1, L.P., a limited partnership established
under the laws of the State of Delaware, and its permitted successors and
assigns

GOTHAM GREEN CREDIT PARTNERS SPV 1, L.P.. a limited partnership
established under the laws of the State of Delaware, and its permitted successors and
assigns

(collectively, the “Lender™)
—and -

iANTHUS CAPITAL HOLDINGS, INC., a corporation incorporated
under the faws of the Province of British Columbia

(the “Company™)
—and -

iANTHUS CAPITAL MANAGEMENT, LLC., a limited liability
company formed under the laws of the State of Delaware

(the “Issuer™)

WHEREAS the parties are entering into this Agreement to provide for the terms and
conditions upon which the Lender has agreed to subscribe for, and the Issuer and the Company, as
applicable, have agreed to issue to the Lender, Debentures and Warrants (as defined herein) on the terms
contemplated herein;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in consideration of
the premises, the mutual covenants and agreements hereinafter set forth and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged. the parties hereto agree as
follows:

ARTICLE 1
INTERPRETATION

1.1 DEFINITIONS

For the purposes of this Agreement, except as otherwise expressly provided herein, the following words
and phrases will have the following meanings:

@) “Affiliate” with respect to any Person, another Person that directly, or indirectly through one or
more intermediaries, Controls or is Controlled by or is under common Control with the Person
specified; provided that, for the avoidance of doubt, the Lender and its Affiliates shail not be
considered Affiliates of the Company or any of its subsidiaries. “Control” means the possession,
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directly or indirectly, of the power to direct or cause the direction of the management or policies
of a Person, whether through the ability to exercise voting power, by contract or otherwise.
“Controlling” and ~Controlled™ have meanings correlative thereto;

“Agreement” means this agreement, including the Schedules to this agreement, as it or they may
be amended or supplemented from time to time, and all nstruments supplementing or amending
or confirming this agreement and references to “Article”. “Section” or “Schedule” mean the
specified article, section or schedule of this agreement;

“Articles” means the notice of articles of the Company dated November 15, 2013 as amended on
August 4, 2016, as the same may be amended, replaced, restated or otherwise modified from time
to time;

“Business” means the business carried on by the Company (including the business of each
subsidiary) from time to time as described in the Company’s public filings made under the
Company’s issuer profile on SEDAR;

“Business Day” means any day except Saturday. Sunday or any day on which banks are
generally not open for business in the, City of Vancouver, British Columbia. City of Toronto,
Ontario or New York, New York;

“Canadian Pension Plan” means a “registered pension plan”, as such term is defined in
subsection 248(1) of the Income Tax Act. or is subject (o the funding requirements of applicabie
pension benefits legislation in any Canadian jurisdiction and which is or was sponsored.
administered or contributed to, or required to be contributed to, by any Credit Party or under
which any Credit Party has or may incur any actual or contingent liability. and for the avoidance
of doubt. a “Canadian Pension Plan™ shall not include a Pension Plan;

~Canadian Securities Laws” means, collectively, all applicable securities laws of each of the
Qualifying Jurisdictions and the respective rules and regulations under such laws together with
applicable published policy statements, blanket orders, instruments and notices of the Securities
Commissions and all discretionary orders or rulings, if any, of the Securities Commissions made
in connection with the transactions contemplated by this Agreement;

“CERCLA” means the United States Comprehensive Environmental Response, Compensation
and Liability Act of 1980, as amended;

“Change of Control Transaction” means (i) any event as a result of or following which any
person, or group of persons “acting jointly or in concert” within the meaning of Canadian
Securities Laws, beneficially owns or exercises control or direction over an aggregate of more
thar 50% of the then outstanding Common Shates. (ii) any event as a result of or following which
the Issuer or any Subsidiary is not wholly owned, directly or indirectly, by the Company (other
than Scarlet Globemallow, LLC or Bergamot Properties, LLC, the sale or other transfer of which
shall not be a “Change of Control Transaction™), or (iii) the sale or other transfer of all or
substantially all of the consolidated assets of the Company. A Change of Control Transaction will
not include a sale, merger, reorganization or other similar transaction if the previous holders of
the Common Shares hold at least 50% of the voting shares of such merged. reorganized or other
continuing entity;

“Class A Shares” means the Company’s Class A convertible restricted votes shares of the
Company;
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“Closing” means completion of the fransactions contemplated by this Agreement in accordance
with Article 2 of this Agreement and occurring on the Closing Date;

“Closing Date” means May 14, 2018;

“Closing Time” means 8:00 a.m. (Toronto time) on the Closing Date or such other time on the
Closing Date as the parties may agree;

“Collateral Agent” means Gotham Green Admin 1, LLC, in its capacity as collateral agent for
the Lender;

“Common Shares” means the fully paid and non-assessable common shares in the share capital
of the Company, as constituted from time to time;

“Confidentiality Agreement” means the confidentiality agreement dated March 19, 2018
between the Lender and the Company;

“Control Agreement” means a control agreement. in form and substanice reasonably satisfactory
to the Collateral Agent, executed and delivered by the applicable Credit Party. the Collateral
Agent and the applicable securities intermediary or bank, which agreement is sufficient to give
the Collateral Agent “control” over each of such Credit Party’s securities accounts, deposit
accounts or investment property, as the case may be.

“Controlled Group™ means all members of a controlled group of corporations and all members
of a controlled group of trades or businesses (whether ar not incorporated) under common control
and all members of an affiliated service group which, together with a Credit Party, are treated as a
single employer under Section 414 of the U.S. Tax Code or Section 4001 of ERISA;

“Credit Parties” means, collectively, the Company and each Subsidiary, and each is a “Credit
Party™;

«CSE” means the Canadian Securities Exchange;
“Debenture Certificate(s)” means the certificate(s) representing the Debentures;

“Debenture Warrants” means the warrants of the Company issued to the Lender on the Closing
Date, such warrants being exercisable lo acquire an aggregate amount of up to 6.670.372 Warrant
Shares, and such warrants being exercisable for a period of 36 months following the Closing Date
at an exercise price per share equal to $3.60 per Warrant Share, subject to standard anti-dilution
adjustments as set forth in the Debenture Warrant Certificate and provided further that the expiry
date will be extended to be 48 months from the Closing Date if the Company exercises its right fo
extend the term of the Debentures as provided in Section 3.2 of the Debenture Certificate.

“Debentures” means 13% senior secured debentures of the Issuer issued to the Lender on the
Closing Date in the aggregate principal amount of $40,000,000, such Debentures maturing thirty-
six months from the Closing Date. subject to a twelve month extension right by the Issuer, or
such earlier date as contemplated herein;

“Debtor Relief Laws™ means the Bankruptcy Reform Act of 1996 as amended or any Canadian
counterpart, Bankruptcy and Insolvency Act (Canada), the Companies’ Credilors Arrangement
Act (Canada), the Bankruptcy Code of the United States and all other liguidation,
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conservatorship, bankruptcy, the Bankruptcy Code of the United States and all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium. rearrangement,
receivership, insolvency, reorganization or similar debtor relief Laws of the United States or other
applicable jurisdictions from time to time in effect and affecting the rights of creditors generally;

“EBITDA” means with respect to any Person. the net income (loss). plus (minus) income tax
expense (recovery) plus (minus) finance expense (income), plus depreciation and amortization.
plus minus share-based compensation expenses or losses (gains). plus (minus) fair value
adjustments related to biological assets, plus impairment of assets. plus (minus) loss (gain) on fair
value adjustments on derivatives and investments, plus (minus) loss (profit) from equity
accounted investee. plus (minus) loss {gain) on investments sales or dispositions of long-term
investrments, plus (minus) loss (gain) on foreign exchange. plus (minus) loss (gain) on other non-
cash items at the discretion of the Company (such discretionary non-cash items subject to the
approval of the Lender). The calculation of EBITDA for the fiscal quarter ended March 31. 2018
is set forth on Schedule 1.1(2). and such calculation shall serve as a sample calculation of
EBITDA for all purposes under the Transaction Agreements; provided, however, that if there is
any conflict between the definition of EBITDA stated above and the sample in Schedule 1.1(v),
the definition of EBITDA stated above shall control;

“~Environment” means indoor air, ambient air, surface water, groundwater, drinking water, land
surface, subsurface strata and natural resources such as wetlands, flora and fauna;

“Environmental Laws” means any applicable Law relating to pollution, protection of the
Environment and natural resources, pollutants, contaminants, or chemicals or any toxic or
otherwise hazardous substances, wastes or materials, or the protection of human health and safety
as it relates to any of the foregoing, including any applicable provisions of CERCLA;

“Environmental Liability” means any liability, contingent or otherwise (including any liability
for damages. costs of investigation and remediation, fines, penalties or indemnities). of or relating
to the Credit Parties directly or indirectly resulting from or based upon (a) violation of. or liability
under or relating to, any Environmental Law. (b) the generation, use. handling, transportation,
storage, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous
Materials, (d) the actual or alleged presence, Release or threatened Release of any Hazardous
Materials or (e) any contract, agreement or other consensual arrangement pursuant to which
liability is assumed or imposed with respect to any of the foregoing;

“Eavironmental Permit” means any permit, approval, identification number, license or other
authorization required under any Environmental Law;

“Fscrow Agreement” means that certain Escrow Agreement dated as of the date hereof, among
the Company, the Issuer, the Lender and the Escrow Agent;

“Escrow Agent” has the meaning set forth in Section 4.20(i);
“Equity Interest” means shares of capital stock, partnership interests, membership interests in a
limited liability company. beneficial interests in a trust or other equity ownership interests in a

Person, or any warranty, options or other rights to acquire such interests:

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended;
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“Exchange Warrants” means warrants of the Company issued to the Lender on the Closing
Date. in the form attached hereto as Exhibit “B™ (the "Exchange Warrant™), exercisable from
time to time for Warrant Shares;

“Fee Letter” means the letter agreement regarding certain fees entered into between the Lender
and the Company on the Closing Date;

“Governmental Body” means any govermment, patliament, legislature, regulatory authority,
agency, commission, board or court or other law, rule, or regulation-making entity having or
purporting to have jurisdiction on behalf of any nation or state or province or other subdivision
thereof including any municipality or district,

“Guarantor” has the meaning provided in the Guaranty and Security Agreement;

“Guaranty and Security Agreement” has the meaning provided in the definition of “Security
Documents”;

“Hazardous Materials” means all materials, pollutants, contaminants, chemicals, compounds,
constituents, substarices or wastes, including petroleum or petroleum distillates, asbestos or
ashestos-containing materials, polychlorinated biphenyls. lead, radon gas, pesticides. fungicides,
fertilizers, or toxic mold that are regulated pursuant to, or which could give rise to liability under,
applicable Environmental Law;

“Indebtedness” means. as to any Person at a particular time. without duplication, all of the
following: (i) all obligations of such Person for borrowed money and all obligations of such
Person evidenced by bonds, debentures, notes, loan agreements or other similar instruments;
(i7) the maximum amount (after giving effect to any prior drawings or reductions which may have
been reimbursed) of all outstanding letters of credit (including standby and commercial), bankers’
acceptances, bank guaranties, and similar instruments issued or created by or for the account of
such Persori: (iii) net obligations of such Person under any swap contract; (iv) all obligations of
such Person to pay the deferred purchase price of property or services (other than (1) trade
accounts and accrued expenses payable in the ordinary course of business not more than sixty
(60) days past due, (2) any earn-out obligation until such obligation becomes a liability on the
balance sheet of such Person in accordance with IFRS and (3) accruals for payroll and other
liabilities accrued in the ordinary course); (v) indebtedness (excluding prepaid interest thereon)
secured by a Lien on property owned or being purchased by such Person (including indebtedness
arising under conditional sales or other title retention agreements and morigage, industrial
revenue bond, industrial development bond and similar financings), whether or not such
indebtedness shall have been assumed by such Person or is limited in recourse; (vi) capital lease
obligations that would appear on a balance sheet of such Person prepared as of such date in
accordance with IFRS; and (vii) to the extent not otherwise included above, all guarantees and
other contingent obligations of such Person, but excluding endorsements for collection or deposit
and customary and reasonable indemnity obligations entered into in the ordinary course of
business;

“IFRS” means the international financial reporting standards adopted by the International
Accounting Standards Board;

“Immaterial Subsidiary” means any subsidiary of the Company that (a) did not, as of the last
day of the fiscal quarter of the Company most recently ended, have assets with a value in excess
of one percent (1%) of the assets of the Company and its subsidiaries on a consolidated basis or
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revenues representing in excess of one percent (1%) of total revenues of the Company and its
subsidiaries on a consclidated basis as of such date and (b) taken together with all Persons
determined to be Immaterial Subsidiaries in the foregoing clause () as of the last day of the fiscal
quarter of the Company most recently ended, did not have assets with a value in excess of five
percent (5%) of the assets of the Company and its subsidiaries on a consolidated basis or revenues
representing in excess of five percent (5%) of total revenues of the Company and its subsidiaries
on a consolidated basis as of such date. The Immaterial Subsidiaries in existence on the Closing
Date are set forth on Schedule 4.5.

“Income Tax Act” means the Income Tax Act (Canada), as amended from time to time;

“Intellectual Property” means all trade or brand names, business names. trademarks, service
marks, copyrights, patents, patent rights, licenses, industrial designs, know-how (including trade
secrets and other unpatented or patentable proprietary or confidential information, systems or
procedures), computer software, inventions, designs and other industrial or intellectual property
of any nature whatsoever;

“Intellectual Property Security Agreements” has the meaning set forth in the Security
Agreements;

“Intercompany Note” means the intercompany note made by the Credit Parties on the Closing
Date;

“Intercreditor Agreement” means the intercreditor agreement to be entered into between the
Company, the Lender, and MyPower Finance S.A., and such additional intercreditor agreements
with such other lenders as may, from time to time, provide credit facilities to the Company, each
in form and substance satisfactory to the Lender;

“Investments” means each of the investments, loans, management services agreements, real
estate holdings and Intellectual Property of the Company disclosed in filings on SEDAR pursuant
to which the Company conducts its operations;

“Laws” means all laws, statutes, codes, ordinances, decrees, rules, regulations, municipal by-
laws, judicial or arbitral or administrative or ministerial or departmental or regulatory judgments,
orders, decisions, rulings or awards, policies, voluntary restraints, guidelines of any
Governmental Body, or any provisions of the foregoing, including general principles of common
and civil law and equity, binding on or affecting the Person referred to in the context in which
such word is used, whether applicable in Canada or the United States or any other jurisdiction;
and “Law” means any one of them. Notwithstanding the foregoing, the definition of Laws
excludes any U.S. federal laws, statutes, codes, ordinances, decrees, rules, regulations which
apply to the production, trafficking, distribution, processing, extraction, and/or sale of marijuana
(cannabis) and related substances,

“Lien” means any mortgage, charge, pledge, hypothecation, security interest, assignment, lien
(statutory or otherwise), charge, title retention agreement or arrangement, restrictive covenant or
other encumbrance of any nature, or any other arrangement or condition which, in substance,
secures payment or performance of an obligation;

“LQA EBITDA” means the EBITDA for the Comparty’s most recent financial quarter multiplied
by a factor of 4;



(z2)

(aaa)

(bbb)

(cce)

(ddd)

(eee)

(ff)

-7-

“Material Adverse Effect” means any change. effect, event, situation or condition that is
materially adverse to the business, results or operations, properties or financial condition of the
Company and its subsidiaries taken as a whole; provided, however, that in determining whether
there has been a “Material Adverse Effect”, any adverse effect attributable to the following shall
be disregarded: (a) events, changes, developments, conditions or circumstances in worldwide,
national or local conditions or circumstances (political, economic, regulatory or otherwise) that
adversely affect the Company’s industry generally unless there is a disproportionate adverse
impact on Company . its subsidiaries or any Affiliate, (b) an outbreak or escalation of war, armed
hostilities, acts of terrorism, political instability or other national calamity, crisis or emergency, or
any governmental response to any of the foregoing, in each case, whether occurring within or
outside of Canada or the United States unless there is a disproportionate adverse impact on
Company, its subsidiaries or any Affiliate, (c) any change in law or accounting policies (and any
changes resulting therefrom) unless there is a disproportionate adverse impact on Company, its
subsidiaries or any Affiliate, or (d) any action or omission of any Credit Party taken with the prior
written consent of the Lender;

“Material Subsidiary” means any subsidiary of the Company other than Immaterial
Subsidiaries.

“Mortgages” means collectively, the deeds of trust, trust deeds, deeds to secure debt, hypothecs
and mortgages made by the Credit Parties in favor or for the benefit of the Collateral Agent on
behalf of the Secured Parties creating and evidencing a Lien on a Mortgaged Property in form and
substance reasonably satisfactory to the Collateral Agent with such terms and provisions as may
be required by the applicable Laws of the relevant jurisdiction, and any other mortgages executed
and delivered pursuant to Section 4.20(r), in each case, as the same may from time to time be
amended, restated, supplemented, or otherwise modified;

“Multiemployer Pension Plan” means a multiemployer plan, as defined in Section 4001(a)(3) of
ERISA, to which any Credit Party may have any liability.

“NI 45-106” means National Instrument 45-106 — Prospectus Exemptions as such instrument is in
effect in the Province of Ontario at Closing;

“NI 51-102” means National Instrument 51-102 — Confinuous Disclosure Obligations as such
instrument is in effect in the Province of Ontario at Closing;

Obligations™ means all advances to, and debts, liabilities, obligations, covenants and duties of,
cach Credit Party arising under any Transaction Agreement or otherwise with respect te this
Agreement or any Debenture or Warrant, whether direct or indirect (including those acquired by
assumption), absolute or contingent, due or to become due, now existing or hereafter arising and
including interest and fees that accrue after the commencement by or against any Credit Party of
any proceeding under any Debtor Relief Laws naming such Person as the debior in such
proceeding, regardless of whether such interest and fees are allowed claims in such proceeding.
Without limiting the generality of the foregoing, the Obligations of the Credit Parties under the
Transaction Agreements include (i) the obligation (including guarantee obligations) o pay
principal. interest, reimbursement obligations. charges. expenses, fees. attorneys’ fees,
indemnities and other amounts payable by the Credit Parties under any Transaction Agreement
and (ii) the obligation of the Credit Parties to reimburse any amount in respect of any of the
foregoing that any Lender, in its sole discretion, may elect to pay or advance on behalf of such
Person;
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“Observer Agreement” means the agreement among the Lender the Company and the Observers
in the form of which is attached hereto as Exhibit “C™

“Ohservers” and “Observer’ have the meanings ascribed thereto in Section 4.20(h);
“QSC” means the Ontario Securities Commission;
“QTC" means the OTCQB - The Venture Market or the OTCQX — Best Market;

“PBGC” means the Pension Benefit Guaranty Corporation and any entity succeeding to any or all
of its functions under ERISA;

“Pension Plan” means a “pension plan”, as such term is defined in Section 3(2) of ERISA, which
is subject to Title 1V of ERISA (other than a Multiemployer Pension Plan) and as to which any
Credit Party has or may have any liability, including any liability by reason of having been a
substantial employer within the meaning of Section 4063 of ERISA at any time during the
preceding five years. or by reason of being deemed to be a contributing spanser under Section
4069 of ERISA, and, for the avoidance of doubt. “Pension Plan” shall not include a Canadian
Pension Plan;

(mmm) “Permits” means all licenses, permits, approvals, consents, certificates, registrations and
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authorizations (whether governmental, regulatory or otherwise);
“Person” means any individual, partnership, limited partnership, joint venture, syndicate, sole
proprietorship, corporation with or without share capital, unincorporated organization,

association, trust, trustee, executor, administrator or other legal personal representative,
Governmental Body, authority or entity however designated or constituted;

“Personal Information” means any information about a Person and includes information
contained in this Agreement and the documents to be delivered by such Person in connection with
the transactions contemplated herein;

“Proceeds” means the proceeds of the Purchase Price.

“Qualifying Provinces” means all provinces of Canada, other than the Province of Quebec;
“Regulation D” means Regulation D promulgated under the U.S. Securities Act;

“Regulation 8” means Regulation S promulgated under the U.S. Securities Act;

“Release” means any spilling, leaking, pumping, pouring. emitting, emptying, discharging,
injecting, escaping, leaching, dumping. disposing or migrating in, into, onto or through the
Environment;

«Securities Commissions” means collectively, the applicable securities commission or securities
regulatory authority in each of the Qualifying Provinces, the United States and any other
jurisdiction in which the Common Shares are sold, as the case may be;

“Security Agreements” has the meaning provided in the definition of “Security Documents™;

“Security Documents” means the Debenture, and all other security and/or guarantees granted by
any Credit Party, or any other Person from time to time in favour of the Lender, as security for
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the Credit Parties’ obligations, including, without limitation. the Guaranty and Security
Agreement entered into among the Subsidiaries and the Collateral Agent on the Closing Date (the
“Guaranty and Security Agreement”). the Guaranty and Pledge Agreement entered into
between the Compariy and the Collateral Agent on the Closing Date (the “Guaranty and Pledge
Agreement”), the Security Agreement entered into between the Company and the Collateral
Agent on the Closing Date (collectively, with the Guaranty and Security Agreement. the
“Security Agreements”), the Intellectual Property Security Agreements, the Collateral
Assignment of Contract Rights entered into among the Credit Partjes and the Collateral Agent on
the Closing Date. the Mortgages. any other share pledge granted by the Company or any of its
subsidiaries. each general security agreement granted by the Company or any of its subsidiaries,
in favour of the Lender and each guarantee granted by the Company or any of its subsidiaries, or
any of them, in favour of the Lender;

“SEDAR” means the System for Electronic Document Analysis and Retrieval as found at
www,sedar.com;

“Shares” means Common Shares and/or Class A Shares, as the context requires;

“Solvent” means, with respect to a Person, that (a) the fair value (as calculated according to the
Company's quarterly and annual financial statements in accordance with [FRS) of the assets of
such Person and its Subsidiaries, on a consolidated basis, exceeds, on a consolidated basis, their
debts and liabilities. subordinated, contingent or otherwise, (b) the present fair saleable value of
the property of such Person and its Subsidiaries, on a consolidated basis. is greatet than the
amount that will be required to pay the probable liability, on a cansolidated basis, of their debts
and other liabilities, subordinated, contingent or otherwise, as such debts and other liabilities
become absolute and matured. (¢) such Person and its Subsidiaries. on a consalidated basis. are
able to pay their debts and liabilities, subordinated. contingent or otherwise, as such liabilities
become absolute and matured and (d) such Person and its Subsidiaries, on a consolidated basis,
are not engaged in, and are not about to engage in. business for which they have unreasonably
small capital. The amount of any contingent liability at any time shall be computed as the amount
that would reasonably be expected to become an actual and matured liability:

A “subsidiary” of a Person means a corporation, partnership. joint venture, limited liability
compary or other business entity of which (i) a majority of the shares of securities or other
interests having ordinary voting power for the election of directors or other governing body (other
than securities or interests having such power only by reason of the happening of a contingency)
are at the time beneficially owned, (ii) more than half of the issued share capital is at the time
beneficially owned or (iii) the management of which is otherwise controlled. directly or
indirectly. through one or more intermediaries. or both. by such Person. Unless otherwise
specified, all references herein to a “Subsidiary™ or to “Subsidiaries” shall refer to a Subsidiary or
Subsidiaries of the Company;

“Qubsidiaries” means, as of the date hereof, iAnthus Capital Management, LLC, Pakalolo, LLC,
Grassroots Vermont Management Services, LLC, Pilgrim Rock Management, LLC, GHHIA
Management, Inc., iAnthus Holdings Florida, LLC, GrowHealthy Properties, LLC, Citiva
Medical, LLC, iAnthus Empire Holdings, LLC. Scarlet Globemallow, LLC, Bergamot Properties,
LLC, Mayflower Medicinals, Inc. and all other Material Subsidiaries;

“Transaction Agreements” means this Agreement and all agreements, certificates and other
instruments delivered or given pursuant to this Agreement, including, without limitation, the
Confidentiality Agreement, Fee Letter, Escrow Agreement, Security Documents, Intercreditor
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Agreement, Intercompany Note, Debentures, Warrant Certificates and Unit Subscription
Agreement;

“Unit Subscription Agreement” means the Unit Subscription Agreements dated as of the
Closing Date, between the Company and each of Gotham Green Fund 1, L.P. and Gotham Green
Credit Partners SPV 1, L.P., and their respective successors and assigns;

(eeee) “United States” or “U.S.” means the United States of America, its territories and possessions,
any State of the United States, and the District of Columbia;

(ffff) “U.S. Accredited Investor” means an “accredited investor” as defined in Rule 501(a) under
Regulation D;

(gege) “U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended;

(hhhh) “U.S. Person™ means a “U.S. person™ as such term is defined in Rule 902(k) of Regulation S;

(iliiy ~ “U.S. Securities Act” means the United States Securities Act of 1933, as amended;

(iij)  “U.S. Tax Code” mean the United States Internal Revenue Code of 1986, as amended;

(kkkk) “U.S. Securities Laws” means the United States federal securities laws, including, without
limitation, the U.S. Securities Act and the U.S. Exchange Act, and applicable state securities
laws;

() “VWAP” means the daily volume weighted average trading price of the Common Shares on the
OTCQB. If the Common Shares are no longer quoted on the OTCQB then VWAP means the
daily volume weighted average trading price of the Common Shares on such other recognized
stock exchange or quotation on which the Common Shares are listed or quoted for trading. If
such other recognized stock exchange or quotation publishes the trading price of the Common
Shares in Canadian dollars then the currency will be converted from Canadian dollars to U.S.
dollars using the applicable daily exchange rate published by the Bank of Canada;

(mmmm) “Warrant Certificates” means the certificates representing: (i) the Warrants, the form of
which is attached hereto as Exhibit “A” and (ii) the Exchange Warrants, the form of which is
attached hereto as Exhibit “B™;

(nnnn) Reserved

(0o0o) “Warrant Shares” means the Shares issuable upon exercise of the Warrants, being Class A

Shares if such Warrant Shares are issued on or prior to June 29. 2018 and Common Shares if
such Warrant Shares are issued after June 29, 2018, and the Common Shares issuable upon the
conversion of such Class A Shares; and

(pppp) “Warrants” means the Debenture Warrants and the Exchange Warrants.

1.2 SCHEDULES AND EXHIBITS

The following are the schedules and exhibits attached to this Agreement:

Schedule 1.1(y) EBITDA Calculation
Schedule 4.3(a) Capital of the Company



Schedule 4.4
Schedule 4.5
Schedule 4.9
Schedule 4.10(a)
Schedule 4.11(a)
Schedule 4.11(B)
Schedule 4.11(c)
Schedule 4.16
Schedule 4.20(v)
Schedule 4.20(x)
Schedule 4.20(y)
Schedule 4.20(ee)
Schedule 4.20(ff)
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Shareholder Agreements

Subsidiaries

Compliance with Laws

Litigation and Other Proceedings

Real and Leased Property

Credit Parties Agreement To Purchase
Material Agreements Of Credit Parties
Financial, Tax And Disclosure Matters
Permitted Liens

[nvestments

Transactions With Affiliates

Other Financial Covenants

Post Closing Covenants

Schedule “A™ Canadian “Accredited Investor” Certificate
Schedule “B” U.S. Accredited Investor Certificate
Schedute “C” Form of Declaration for Removal of Legend
Exhibit “A” Form of Warrant Certificate

Exhibit “B™ Form of Exchange Warrant Certificate
Exhibit “C” Form of Board Observer Agreement

1.3 HEADINGS

The inclusion of headings in this Agreement are for convenience of reference only and shall not affect the
construction or interpretation hereof. The terms “this Agreement”, “hereof”, “hereunder” and similar
expressions refer to this Agreement and not to any particular section or other portion hereof and include
any agreement supplemental hereto.

1.4 GENDER AND NUMBER

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

1.5 CURRENCY

Unless otherwise noted, all references to currency shall be United States dollars and all payments
contemplated herein shall be paid in United States funds, by certified cheque, bank draft or wire transfer
of immediately available funds.

1.6 ENTIRE AGREEMENT

This Agreement together with the Transaction Agreements constitute the cntire agreement between the
parties and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or
written, of the parties. There are no other agreements between the parties in connection with the subject
matter hereof except as specifically set forth or referred to herein or therein. No amendment, waiver or
termination of this Agreement shall be binding unless executed in writing by the party to be bound
thereby.

The description of the Debentures and Warrants herein is a summary only and is subject to the specific
attributes and detailed provisions set forth in the Debenture Certificate and the Warrant Certificate,
respectively. In case of any inconsistency between the description of the Debentures and Warrants in this
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Agreement and the terms of the Debentures as set forth in the Debenture Certificate and the Warrant
Certificate, respectively, the provisions of the Debenture Certificate and Warrant Certificate shall govern.

1.7 TIME OF ESSENCE

Time shall be of the essence of this Agreement and of every part hereof and no extension or variation of
this Agreement shall operate as a waiver of this provision.

1.8 TO THE KNOWLEDGE

Where any representation or warranty contained in this Agreement is expressly qualified by reference to
the knowledge of the Company, the Company confirms that it has made due and diligent inquiry of such
Persons (including appropriate employees, officers and directors of the Company and its Affiliates) as it
reasonably and in good faith considers necessary to verify the accuracy of the matters that are the subject
of the representations and warranties.

1.9 LANGUAGE

The parties hereby acknowledge that they have expressly required this Agreement and all notices,
statements of account and other documents required or permitted to be given or entered into pursuant
hereto to be drawn up in the English language only. Les parties reconnaissen! avoir expressment
demandé que la présente Convention ainsi que tout avis, tout état de comple el tout autre document a éire
ou pouvant étre donné ou conclu en vertu des dispositions des présenies, soien! rédigés en langue
anglaise seulement.

ARTICLE 2
DEBENTURES AND PURCHASE PRICE

21 SUBSCRIPTION FOR AND ISSUANCE OF DEBENTURES AND WARRANTS

In reliance upon the representations, warranties and covenants set out in this Agreement, the Lender
hereby agrees to subscribe for and purchase from the Issuer, and the [ssuer agrees to issue and sell to the
Lender, at Closing, $40,000,000 aggregate principal amount of Debentures. and the Company agrees to
issue and sell to the Lender the Warrants for an aggregate purchase price of $40,000,000 (the “Purchase
Price™).

2.2 PAYMENT OF PURCHASE PRICE

At Closing, the Lender shall pay the Purchase Price, pursuant to a written letter of instruction from the
Issuer to the Lender. The Company and the Lender agree as between the Company and the Lender, that
the fair market value of the Debenture Warrants in the aggregate is equal to US$0.01 and that, pursuant to
Treas. Reg. § 1.1273-2(h), US$0.01 of the issue price of the investment unit will be allocable to the
Debenture Warrants and the balance of the Purchase Price shall be allocable to the Debentures and
Exchange Warrants. The parties shall treat the Debentures and the Exchange Warrants as a single
instrument (a non-contingent convertible debt instrument) for U.S. federal income tax purposes. The
Company, the Issuer, and the Lender shall prepare and file all U.S. tax and information reports in a
manner consistent with the foregoing allocation and treatment and shall not take any position on any U.S.
tax return, before any U.S. taxing authority or in any proceeding relating to U.S. taxes that is inconsistent
with such allocation and treatment unless required by a determination within the meaning of
Section 1313(a) of the U.S. Tax Code. The Company and the Lender shall use commercially reasonable
efforts to defend such allocation and treatment in any such tax proceeding.



23 ISSUANCE OF CERTIFICATES

At Closing, the Issuer and the Company, respectively, shall issue to the Lender the Debentures and
Warrants, respectively, subscribed for pursuant to Section 2.1, and shall execute and deliver to the Lender
certificates representing the Debenture Certificate(s) and the Warrant Certificate(s), respectively,
registered in the name of the Lender or as they may otherwise direct in writing, against delivery of the
subscription price therefor pursuant to Section 2.2.

ARTICLE 3
CLOSING ARRANGEMENTS AND CONDITIONS

3.1 LENDERS’ CONDITIONS

The obligation of the Lender to complete the acquisition of the Debentures and Warrants contemplated by
Section 2.1 is subject to fulfilment at the Closing Time of the following conditions:

(a) the Lender shall have been satisfied, in its sole discretion, acting reasonably, with the results of its
due diligence review of the Company and its businesses, operations and financial conditions,
prospects and market conditions at the Closing Time, including that there has been no material
adverse change (actual, proposed or prospective, whether financial or otherwise) in the business,
affairs, operations, assets, liabilities (contingent or otherwise). condition, changes in law or
regulatory climate directly affecting the jurisdictions in which the Company’s subsidiaries, taken
as a whole with the Company, are doing or intended to do business or capital of the Company
since signing of this Agreement;

(b) the Company and the Issuer shall have completed all necessary steps and all necessary
proceedings shall have been taken to authorize, and all required consents shall have been obtained
to permit, the transactions contemplated hereby;

(c) the purchase of the Debentures and Warrants by the Lender shall be legally permitted by all Laws
to which the Lender, the Issuer, and the Company are subject, and all authorizations, approvals or
permits of, or filings with, any Governmental Body that are required by Law in connection with
the lawful sale and issuance of the Debertures by the Company and/or the Issuer shall have been
duly obtained by the Company and/or the Issuer, as applicable, and shall be effective;

(d) the representations and warranties of the Company and the Issuer contained in this Agreement
shall be true and correct at the Closing Time and the Company and the Issuer shall have
performed and complied with all of the terms, covenants, agreements and conditions to be
performed or complied with by it at or prior to the Closing Time;

(e) certificates representing the Debentures and Warrant Certificates (both in form and substance
satisfactory to the Lender, acting reasonably) subscribed for by the Lender as provided for in
Section 2.1 shall be delivered to the Lender, or as the Lender may otherwise direct;

® on the Closing Date, the Company and each Subsidiary shall have executed and delivered, or
caused to be executed and delivered, to the Lender, a certificate signed by the appropriate officers
of such Person certifying, infer alia, as to the (i) Articles and notice of articles of the Company,
and all constating, organizational or governing documents of each Subsidiary, (ii) resolutions of
the board of directors, managers, shareholders or members, as applicable, of the Company and
each Subsidiary authorizing and approving such Person’s execution, delivery and performance of
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their obligations under the Transaction Agreements,, and (iii) incumbency and signatures of the
signing officers of the Company and each Subsidiary;

(g) the Company shall deliver a certificate of good standing of recent date for the Company and each
of its subsidiaries from the relevant authority in each jurisdiction in which such Person is
qualified to do business;

(h) the Lender shall have received from counsel for the Company an opinion, dated the Closing Date,
in form and substance satisfactory to the Lender, acting reasonably, including opinions in respect
of corporate matters, enforceability, authorization, due execution, perfection and other matters
reasonably requested by Lender, and from counsel to the Company’s Subsidiaries an opinion,
dated the Closing Date, in form and substance satisfactory to the Lender, acting reasonably,
including opinions in respect of corporate matters and ownership of the Subsidiaries
enforceability, authorization, due execution, perfection and other matters reasonably requested by
Lender;

@) the Security Documents, Board Observer Agreement, Fee Letter and Intercompany Note shall
have been executed and delivered by the Credit Parties to the Lender, and all investment property
required 1o be delivered into the physical possession of the Collateral Agent thereunder shall have
been so delivered; and

G) such other documentation as the Lender may reasonably require, in form and substance
satisfactory to the Lender, acting reasonably, shall have been prepared, executed and delivered.

The foregoing conditions are for the exclusive benefit of the Lender, provided that any of the said
conditions may be waived in writing in whole or in part by any the Lender without prejudice to such
Lender’s rights of rescission in the event of the non-fulfilment and/or non-performance of any other
conditions, any such waiver to be binding on the Lender only if the same is in writing.

ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS OF COMPANY

The Company and the Issuer each represent and warrant as of the date hereof. and covenant to the Lender
as follows, and acknowledge that the Lender is relying upon the representations, warranties and covenants
contained in this Agreement and in any certificate or other document delivered pursuant hereto in
connection with the purchase by the Lender of the Debentures and Warrants.

Notwithstanding anything contained herein, each of the representations and warranties given by the
Company and the Issuer in this Article 4, are deemed to specifically exclude any U.S. federal laws,
statutes, codes, ordinances, decrees, rules, regulations which apply to the production, trafficking,
distribution, processing, extraction, and/or sale of marijuana (cannabis) and related substances.

4.1 CORPORATE POWER AND DUE AUTHORIZATION

Each Credit Party has the corporate or other organizational power and capacity to enter into, and to
perform its obligations under, each of the Transaction Agreements to which it is a party. Each of the
Transaction Agreements has been duly authorized, executed and delivered by each Credit Party thereto,
and is a valid and binding obligation of such Credit Party enforceable against it in accordance with its
terms, subject to Debtor Relief Laws, and the fact that equitable remedies, including the remedies of
specific performance and injunction, may only be granted in the discretion of a court. Each action
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required to be performed by a Credit Party hereunder has been duly authorized by such Credit Party and,
as applicable, its shareholders or members.

4.2 INCORPORATION, QUALIFICATION AND CAPACITY

Each Credit Party has been duly incorporated and organized and is validly existing as a corporation under
the Laws of the jurisdiction in which it was incorporated, amalgamated, coniinued. formed or organized
as the case may be, and no steps or proceedings have been taken by any person, voluntary or otherwise,
requiring or authorizing the dissolution or winding up of the Credit Party. Each Credit Party is duly
qualified to carry on its business in each jurisdiction in which the conduct of its business or the
ownership, leasing or operation of its property and assets requires such qualification (except for such
jurisdictions where the failure to be so qualified could not result in a Material Adverse Effect) and has all
requisite corporate power and authority to conduct its business and to own, lease and operate its
properties and assets.

4.3 CAPITAL OF THE COMPANY

(a) The authorized and issued share capital of the Company conforms to the description thereof
contained in filings on SEDAR and Schedule 4.3(a). All of the issued and outstanding shares of
the Company have been duly and validly authorized and issued as fully paid and non-assessable,
and none of the outstanding shares of the Company were issued in violation of the pre-emptive or
similar rights of any security holder of the Company.

(b) The terms and the number of options to purchase Shares granted by the Company currently
outstanding conforms to the description thereof contained in filings on SEDAR and Schedule
4.3(b) and other than as contemplated by this Agreement, and options granted to directors,
officers, employees and consultants of the Company to purchase Shares as described in filings on
SEDAR and Schedule 4.3(b), no person, firm or corporation has any agreement or option, right or
privilege (contractual or otherwise) capable of becoming an agreement (including convertible or
exchangeable securities and warrants) for the purchase or acquisition from any Credit Party of
any interest in any Shares or other securities of any Credit Party whether issued or unissued.

4.4 NO SHAREHOLDER AGREEMENTS

Except as deseribed in filings on SEDAR and as set forth on Schedule 4.4, there are no voting trusts or
agreements. shareholders™ agreements, buy sell agreements, rights of first refusal agreements, agreements
relating to restrictions on transfer, pre-emptive rights agreements, tag-along agreements. drag-along
agreements or proxies relating to any of the securities of any Credit Party, to which the Credit Party is a

party.
4.5 SUBSIDIARIES

Except as disclosed on Schedule 4.5, the Company has no direct or indirect material subsidiaries other
than the Subsidiaries, nor any investment in any person other than the Investments, which, for the year
ended December 31, 2016 accounted for, or which, for the year ended December 31, 2017 or the fiscal
quarter ended March 31, 2018 is expected to account for, more than five percent (5%) of the assets or
revenues of the Company or would otherwise be material to the business and affairs of the Company. The
Company owns, directly or indirectly, all of the issued and outstanding shares of the Subsidiaries, all of
the issued and outstanding shares of the Subsidiaries are issued as fully paid and non-assessable shares,
free and clear of all Liens, and no person, firm or corporation has any agreement, option, right or privilege
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(whether pre-emptive or contractual) capable of becoming an agreement, for the purchase from any of
Credit Party of any interest in any of the shares in the capital of the Subsidiaries.

Mayflower Medicals, Inc., a Massachusetts nonprofit corporation (“Mayflower™), and FWR, Inc., a
Vermont non-profit corporation (“FWR?), hold, in the aggregate, no more than five percent (5%) of the
assets of the Company, excluding cannabis inventory, cannabis licenses, leasehold interests and/or
working capital in excess of working capital required to operate Mayflower and/or FWR for a ninety (90)
day period.

4.6 NO CONTRAVENTION

Neither the entering into nor the delivery of the Transaction Agreements nor the performance by the any
Credit Party of any of its obligations under the Transaction Agreements will be in conflict with,
contravene, breach or result in any default under, or result in the creation of any lien or encumbrance
under, or relieve any person from its obligations under:

(a) the Articles, notice of articles or other constating or organizational documents of any Credit
Party;
(b) any mortgage, lease, contract or other legally binding agreement, instrument, licence or permit, to

which any Credit Party is a party or by which it may be bound; or

©) any applicable Law, statute, regulation, rule, order, decree, judgement, injunction or other
restriction of any Governmental Body to which any Credit Party or of its or their respective assets
or Business may be subject.

None of the Credit Parties is (i) in violation of its Articles or any other constating or organizational
documents of such Credit Parties or (ii) in default of the performance or observance of any obligation,
agreement, covenant or condition contained in any contract, indenture, trust deed, joint venture, mortgage,
loan agreement, note, lease or other agreement or instrument to which it is a party or by which it or its
property may be bound, except in the case of clause (ii) for any such violations or defaults that could not
result in a Material Adverse Effect.

4.7 ISSUANCE OF SHARES

The Shares to be issued as described in this Agreement (including, for greater certainty, the Shares, to be
issued upon exercise of the Warrants or assignment of the Debentures in exchange for Shares) have been,
or prior to the Closing Time will be, duly created and reserved for issuance and, when issued, delivered
and paid for in full, will be validly issued and fully paid shares in the capital of the Company, and will not
have been issued in violation of or subject to any pre-emptive rights or contractual rights to purchase
securities issued by the Company.

4.8 BANKRUPTCY

None of the Credit Parties has proposed a compromise or arrangement to its creditors generally, had any
petition for a receiving order in bankruptcy filed against it, taken any proceeding with respect to a
compromise or arrangement, taken any proceeding to have itself declared bankrupt or wound up, taken
any proceeding to have a receiver appointed over its assets, had any encumbrancer take possession of any
of its property, or had any execution or distress become enforceable or become levied upon any of its
property.
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COMPLIANCE WITH LAWS

Except as disclosed in filings on SEDAR and Schedule 4.9. the Company and each of its
subsidiaries (i) each conducted and have each been conducting their business in compliance in all
material respects with all applicable Laws of each jurisdiction in which its business is or is
expected to be carried on or in which its services are provided and has not received a notice of
non-compliance, nor knows of, nor has reasonable grounds to know of, any facts that could give
rise 1o a notice of non-compliance with any such Laws, (ii) are not in breach or violation of any
judgment, order or decree of any Governmental Authority having jurisdiction over the Company
or any of its subsidiaries, as applicable. and (iii) hold all. and are not in breach of any, Permits
that enable its business to be carried on as now conducted; except in each case where the failure
to be in such compliance or to hold such Permits could not reasonably be expected to resultin a
Material Adverse Effect.

The Company is a reporting issuer in good standing in the Qualifying Provinces under the
Canadian Securities Laws and is not in default of any requirement of such Canadian Securities
Laws and is not included in a list of defaulting issuers maintained by the Securities Commissions.

The outstanding Common Shares are listed and posted for trading on the CSE, and all necessary
notices and filings have been made with, and all necessary consents, approvals and authorizations
have been obtained by the Company from, the CSE to ensure that the Common Shares to be
isstied as described in this Agreement, including, without limitation, the Warrant Shares and the
Shares issued under the Unit Subscription Agreement, will be listed and posted for trading on the
CSE upon their issuance.

No order, ruling or determination having the effect of suspending the sale or ceasing the trading
in any securities of the Credit Party has been issued by any regulatory authority and is continuing
in effect and no proceedings for that purpose have been instituted or are pending or. to the
knowledge of the Company. are contemplated or threatened by any Governmental Body or other
regulatory authority.

The Company is in compliance in all material respects with its continuous and timely disclosure
obligations under applicable Canadian Securities Laws and the rules and regulations of the CSE
and has filed all documents required to be filed by it with the Canadian Securities Commissions
under applicable Canadian Securities Laws, and no document has been filed on a confidential
basis with the Canadian Securities Commissions that remains confidential at the date hereof.
Nene of the documents filed in accordance with applicable Canadian Securities Laws contained,
as at the date of filing thereof, a misrepresentation.

No Securities Commission, stock exchange or comparable authority has issued any order
preventing the distribution of the Shares in any Qualifying Province nor instituted proceedings for
that purpose, nor is any such proceeding pending. and. to the knowledge of the Company, no such
proceedings are pending or contemplated.

Except where any non-compliance could not reasonably be expected to have a Material Adverse
Effect, (i) the Company and each of its subsidiaries is in compliance with all Laws respecting
employment and employment practices, terms and conditions of employment, pay equity and
wages. including, without limitation, the U.S. Fair Labor Standards Act. and neither the Company
nor any of its subsidiaries has engaged in any unfair labour practice, (ii) the Company and each of
its subsidiaries has complied with all applicable Laws relating to work authorization and
immigration and (iii) all payments due from the Company or any of its subsidiaries on account of
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employee wages and health and welfare and other benefits insurance have been paid or accrued as
a liability on the books of the relevant Person. There are no strikes or other labor disputes against
the Company or any of its subsidiaries.

The operations of the Company and its subsidiaries have been conducted at all times in
compliance with each of. and will not use the Proceeds. directly or indirectly. in violation of any
of, the applicable federal and state laws relating 1o terrorism or money Jlaundering (“Anti-
Terrorism Laws”), including the financial recordkeeping and reporting requirements of The
Bank Secrecy Act of 1970, as amended; Executive Order No. 13224 on Terrorist Financing,
effective September 24, 2001 (the “Executive Order”); the Foreign Corrupt Practices Act: the
Uniting and Strengthening America by Providing Appropriate Toals Required to Intercept and
Obstruct Terrorism Act of 2001, Public Law 107-536, the Proceeds of Crime (Money Laundering)
and Terrorist Financing Act (Canada) the Trading with the Enemy Act, as amended. the
International Emergency Economic Powers Act, as amended, and each of the foreign assets
control regulations of the U.S. Treasury Department (31 C.F.R. Subtitle B, Chapter V, as
amended) and any other enabling legislation or executive order relating thereto. and neither the
Company rior any of its subsidiaries is, nor will the Proceeds be used for the purpose of financing
any activities or businesses of or with any Person that, at the time of such financing, is (i) a
person that is listed in the annex to, or is otherwise subject to the provisions of, the Executive
Order; (ii) a person owned or controlled by. or acting for or on behalf of, any person that is listed
in the annex to. or is otherwise subject to the provisions of. the Executive Order; (iii) a person
with which the Purchasers are prohibited from dealing or otherwise engaging in any transaction
by any Anti-Terrorism Law; (iv) a person that commits, threatens or conspires to commit or
supports “terrorism™ as defined in the Executive Order; or (v) a person that is named as a
“specially designated national and blocked person™ on the most current list published by the U.S.
Treasury Department Office of Foreign Assets Control ("OFACT) at its official website or any
replacement website or other replacement official publication of such list or any other person
(including any foreign country and any national of such country) with wham the U.S. Treasury
Department prohibits doing business in accordance with OFAC regulations. No action, suit or
proceeding by or before any court or governmental agency, authority or body or any arbitrator
involving the Company or any of its subsidiaries with respect to Anti-Terrorism Laws is pending
of, to the knowledge of the Company or any of its subsidiaries, threatened.

Neither the Company nor any of its subsidiaries, any employee or agent thereof, has made any
unlawful contribution or other payment to any official of, or candidate for. any federal, state.
pravincial or foreign office, or failed to disclose fully any contribution, in violation of any law, or
made any payment to any foreign, Canadian, governmental officer or official, or other Person
charged with similar public or quasi-public duties, other than payments required or permitted by
applicable laws.

Except as could not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect:

@) each Credit Party and its respective properties and operations are and, other than any
matters which have been finally resolved without further liability or obligation, have been
in compliance with all Environmental Laws, which includes obtaining, maintaining and
complying with all applicable Environmental Permits required under such Environmental
Laws to carry on the business of such Credit Party;

(ii) none of the Credit Parties have received any written notice that alleges any of them is in
violation of or potentially liable under any Environmental Laws, and none of the Credit
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Parties nor any of the real property owned, leased or operated, or licensed to a franchisee
(subject to, in the case of such franchised real property not managed by the Credit Parties
or their respective Affiliates. the knowledge of the Company) by any Credit Party is the
subject of any claims. investigations, liens, demands, or judicial. administrative or arbitral
proceedings pending or, to the knowledge of the Company. threatened. under or relating
to any Environmental Law;

(if)  there has been no Release of Hazardous Materials on, at, under or from any real property
or facilities currently or formerly owned, leased or operated, or licensed to a franchisee
(subject to, in the case of such franchised real property not operated by the Credit Parties
or their respective Affiliates, the knowledge of the Company) by any Credit Party, or
arising out of the conduct of the Credit Parties that could reasonably be expected to
require investigation, remedial activity, corrective action or cleanup by, or on behalf of,
any Credit Party or could reasonably be expected to result in any material Environmental
Liability; and

(iv)  there are no facts, circumstances or conditions arising out of or relating to the Credit
Parties or any of their respective operations or any facilities currently or, to the
knowledge of the Company, formerly owned, leased or operated. or licensed to a
franchisee (subject to, in the case of such franchised real property not operated by the
Credit Parties or their respective Affiliates, the knowledge of the Company) by any of the
Credit Parties, that could reasonably be expected to require investigation, remedial
activity, corrective action or clearup by, or on behalf of, any Credit Party or would
reasonably be expected to result in any material Environmental Liability.

The Company has made available to the Lender all environmental reports, studies, assessments, audits, or
similar documents containing information regarding any Environmental Liability that are in the
possession or control of any Credit Party.

ey

(m)

As of the date hereof, there are no past unresolved, pending or threatened claims, complaints,
notices or requests for information with respect to any alleged viclation of any law, statute, order,
regulation, ordinance or decree and no conditions exist at, on or under any Leased Premises
which, with the passage of time, or the giving of notice or both, would give rise to liability under
any law, statute, order, regulation, ordinance or decree that, individually or in the aggregate, has
or may reasonably be expected to have a Material Adverse Effect.

The Company has provided the Lender with copies of all requested material documents and
correspondence relating to the Permits issued to the Company and its subsidiaries or any Person
in which the Company or its subsidiaries holds an Investment pursuant to applicable United
States state cannabis laws (collectively, the “Licenses™). The Company, the Subsidiaries and, to
the knowledge of the Company, each Person in which the Company or its Subsidiaries holds an
Investment, are each in compliance in all material respects with the terms and conditions of all
such Licences and all other Permits required in connection with their respective businesses and
the Company does not anticipate any variations or difficulties in such Licences or any other
required Permits being renewed.

Neither the Company nor any of its subsidiaries has received any notice or communication from
any Person in which it holds an Investment or any applicable regulatory authority in the United
States or any state or municipality thereof alleging a defect, default, violation, breach or claim in
respect of any License.
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All product research and development activities, including quality assurance, quality control,
testing, and research and analysis activities, conducted by the Company, any Subsidiary and, to
the knowledge of the Company, any Person in which they hold an Investment, in connection with
their business is being conducted in accordance with best industry practices and in compliance, in
all material respects. with all industry. laboratory safety, management and training standards
applicable to its current and proposed business, and all such processes, procedures and practices,
required in connection with such activities are in place as necessary and are being complied with,
in all material respects.

The Company, each Subsidiary and, to the knowledge of the Company, any Person in which they
hold an Investment, has security measures and safeguards in place to protect personal information
it collects from registered patients and customers and other parties from illegal or unauthorized
access or use by its personnel or third parties or access or use by its personnel or third parties in a
manner that violates the privacy rights of third parties. The Company, the Subsidiaries and, to the
knowledge of the Company, any Person in which they hold an Investment, have complied, in all
material respects, with all applicable privacy and consumer protection legislation and none has
collected, received, stored, disclosed, transferred, used. misused or permitted unauthorized access
to any information protected by privacy laws, whether collected directly or from third parties, in
an unlawful manner.

No steps have been taken to terminate any Pension Plan or any Canadian Pension Plan. No
contribution failure under Section 430 of the Code, Section 303 of ERISA or the terms of any
Pension Plan has occurred with respect to any Pension Plan sufficient to give rise to a Lien under
Section 303(k) of ERISA or Section 430(k) of the U.S. Tax Code. The minimum funding
standard under Section 412(a) of the U.S. Tax Code and Section 302(a) of ERISA has been met
with respect to each Pension Plan and the equivalent funding requirements and other assessments
under applicable Canadian federal and provincial Laws have been met and paid with respect to
each Canadian Pension Plan, and no condition exists or event or transaction has occurred with
respect to any Pension Plan or Canadian Pension Plan which could reasonably be expected to
result in the incurrence by any Credit Party of any material liability, fine or penalty. All
contributions (if any) have been made to any Multiemployer Pension Plan that are required to be
made by any Credit Party or any other member of the Controlled Group under the terms of the
plan or of any coliective bargaining agreement or by applicable law; neither any Credit Party nor
any member of the Controlled Group has withdrawn or partially withdrawn from any
Multiemployer Pension Plan, incurred any withdrawal liability with respect to any such plan or
received notice of any claim or demand for withdrawal liability or partial withdrawal liability
from any such plan, and no condition has occurred which, if continued. could reasonably be
expected to result in a withdrawal or partial withdrawal from any such plan, and neither any
Credit Party nor any member of the Controlled Group has received any notice that that increased
contributions may be required to any Multiemployer Pension Plan to avoid a reduction in plan
benefits or the imposition of any excise tax, that any such plan is or has been funded at a rate less
than that required under Sections 412 or 431 of the U.S. Tax Code, that any such plan is or may
be terminated, or that any such plan is or may become insolvent.

LITIGATION AND OTHER PROCEEDINGS

Except as disclosed in filings on SEDAR and as set forth on Schedule 4.10(a), no legal or
governmental proceedings or inquiries are pending to which the Company or any of its
subsidiaries is a party or to which their property or assets are subject that could result in the
revocation or modification of any certificate, authority, License or Permit necessary to conduct
the business now owned or operated by any such Person which, if the subject of an unfavourable
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decision, ruling or finding could reasonably be expected to have a Material Adverse Effect and, to
the knowledge of the Company. no such legal or governmental proceedings or inquiries have
been threatened against or are contemplated with respect 1o any Credit Party or their property or
assets.

Except zs disclosed in filings on SEDAR and as set forth on Schedule 4.10(a). there are nao
actions, suits. judgments, investigations, inquires or proceedings of any Kkind whatsoever
outstanding or pending (whether or not purportedly on behalf of any such Person). or, 10 the
knowledge of the Company, pending or threatened against or affecting any Credit Party or any of
their respective directors or officers, at law or in equity or before or by any Governmental Body
of any kind whatsoever and. to the knowledge of the Company. there is no basis therefor and
none of the Credit Parties is subject to any judgment, order, writ, injunction, decree, award, rule,
policy or regulation of any Governmental Body which, either separately or in the aggregate, could
reasonably be expected to have Material Adverse Effect or could adversely affect the ability of
the Company or any Credit Party to perform its obligations under any Transaction Agreement.

There is no pending change, and the Company is not aware of any threatened change in the
legislation governing the Company, any Subsidiary or any Person in which the Company or any
Subsidiary has an Investment which could reasonably be expected to have a Material Adverse
Effect.

Except as disclosed in filings on SEDAR and as set forth on Schedule 4.10(a). the Company is
not aware of any licensing or legislation, regulation. by-law or other lawful requirement of any
Governmental Body having lawful jurisdiction over the Company. any Subsidiary or any Person
in which the Company or any Subsidiary has an |nvestment presenily in force or, to its
knowledge. proposed to be brought into force, or any pending or contemplated change to any
Law, licensing or regulation, by-law or other Jawful requirement of any Governmental Body
having lawful jurisdiction over the Company, any Subsidiary or any Person in which the
Company or any Subsidiary has an Investment presently in force, that the Company anticipates
the Company, any Subsidiary or any Person in which the Company or any Subsidiary has an
Investment, as applicable, will be unable to comply with or which could reasonably be expected
to have a Material Adverse Effect.

MATERIAL PROPERTY AND ASSETS

Except as disclosed in filings on SEDAR and Schedule 4.11(a), (i) each Credit Party is the
absolute legal and beneficial owner, and has good and valid title to, all of the material property or
assets thereof, including all owned and leased real property, as described in filings on SEDAR
and Schedule 4.11(a), and no other material property or assets are necessary or useful for the
conduct of the business of the Credit Party as currently conducted or as proposed to be conducted,
(ii) there is no claim. and the Company has no knowledge of the basis of any claim that might or
could materially and adversely affect the right of Credit Parties to use. transfer or otherwise
exploit such property or assets, and (iii) other than in the ordinary course of business and as
disclosed in filings on SEDAR and Schedule 4.11(a). none of the Credit Parties has any
responsibility ar obligation to pay any commission, royalty, license fee or similar payment to any
person with respect to the property and assets thereof.

Except as disclosed in filings on SEDAR and Schedule 4.11(b), none of the Credit Parties has
approved or has entered into any agreement in respect of: (i) the purchase of any material assets
or any interest therein or the sale, transfer or other disposition of any material assets or any
interest therein currently owned, directly or indirectly. by any Credit Party whether by asset sale,
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transfer of shares or otherwise; (ii) any change in control (by sale, transfer or other disposition of
shares or sale, transfer, lease or other disposition of all or substantially all of the property and
assets of any Credit Party) of any Credit Party; or (iii) any proposed or planned disposition of any
of the outstanding shares of any Subsidiary by the Company or of any material assets or any
interest therein currently owned directly or indirectly by any Credit Party.

All of the material contracts and agreements of the Credit Parties (including, for greater certainty,
any contracts and agreements relating to the Investments) have been disclosed in filings on
SEDAR and Schedule 4.11(c). None of the Credit Parties has received any notification from any
party that it intends to terminate any such material contract or agreement, and there is no default
or event of default under any such material contract or agreement.

Each of the material agreements and other documents and instruments pursuant to which any
Credit Party holds its Investments, property and assets and conducts its business is a valid and
subsisting agreement, document and instrument in full force and effect, enforceable in accordance
with the terms thereof, none of the Credit Parties or any other party thereto is in default of any of
the material provisions of any such agreements, instruments or documents nor has any such
default been alleged, and such Investments and assets are in good standing under the applicable
statutes and regulations of the governing jurisdiction.

To the knowledge of the Company, the Company, each of the Subsidiaries and any Person in
which the Company or any Subsidiary has an Investment owns or has the right to use all of the
Intellectual Property owned or used by their respective businesses as currently conducted. None
of the Credit Parties has received any notice nor is it aware of any infringement of or conflict with
asserted rights of others with respect to any Intellectual Property or of any facts or circumstances
that could render any Intellectual Property invalid or inadequate to protect the interests of the
Company, any Subsidiary or any Person in which the Company or any Subsidiary has an
Investment, as applicable, therein and which infringement or conflict (if subject to an
unfavourable decision, ruling or finding) or invalidity or inadequacy could have a Material
Adverse Effect.

Each of the Credit Parties, as applicable, has taken all reasonable steps to protect its material
Intellectual Property in those jurisdictions where, in the reasonable opinion of the Company, the
Credit Parties carry on a sufficient business to justify such filings.

Each Credit Party owns or has the right to use under license, sub-license or otherwise all material
Intellectual Property used by such Credit Party in each of its businesses and the Intellectual
Property owned by the Credit Parties is free and clear of any and all Liens.

There are no material restrictions on the ability of the Credit Parties to use and exploit all rights in
the Intellectual Property required in the ordinary course of the Credit Parties” businesses. None of
the rights of the Credit Parties in the Intellectual Property will be impaired or affected in any way
by the transactions contemplated by this Agreement.

All registrations of Intellectual Property are in good standing and are recorded in the name of a
Credit Party in the appropriate offices to preserve the rights thereto. All such registrations have
been filed, prosecuted and obtained in accordance with all applicable legal requirements and are
currently in effect and in compliance with all applicable legal requirements, except where such
failure to obtain registration could not have a Material Adverse Effect. No registration of
Intellectual Property has expired, become abandoned, been cancelled or expunged, or has lapsed
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for failure to be renewed or maintained, except where such expiration, abandonment cancellation,
expungement or lapse could not have a Material Adverse Effect.

As of (i) the Closing Date. (ii) the date an which any real property is acquired or leased by a
Credit Party and (iii) the date of the delivery of Mortgages (including pursuant to
Section 4.20(r)), each of the Credit Parties has or will have good and marketable fee simple title
to, or valid leasehold interests in, or other rights to use all its owned and leased real properties
(including all Mortgaged Properties) (collectively. “Real Properties”), in each case, except for
Permitted Liens. The Mortgaged Properties are free from defects that materialiy adversely affect.
or could reasonably be expected to materially adversely affect. the Mortgaged Properties
suitability. taken as a whole, for the purposes for which they are contemplated to be used under
the Transaction Documents. Each parcel of Real Property and the use thereof (as contemplated
under the Transaction Documents) complies with all applicable Laws (including building and
zoning ordinances and codes) and with all insurance requirements except such failure which
could not reasonably be expected to have a Material Adverse Effect. As of the Closing Date, none
of the Credit Parties has received any written notice of, nor is there to the knowledge of the
Company, any pending. threatened or contemplated condemnation proceeding affecting any
portion of the Real Properties in any material respect or any sale or disposition thereof in lieu of
condemnation. As of the Closing Date, none of the Credit Parties is obligated under any right of
first refusal, option or other contractual right to sell. assign or otherwise dispose of any Real
Properties or any interest therein. Each parcel of Real Property subject to a Mortgage (or which
will be subject to a Mortgage pursuant to Section 4.20(gg)) is served by installed, operating and
adequate water, electric, gas. telephone. sewer, sanitation sewer, storm drain facilities and other
public utilities necessary for the uses contemplated under the Transaction Agreements 1o the
extent required under applicable Law, except such failure to be served that could not reasonably
be expected to result in a Material Adverse Effect.

With respect to each premises of each Credit Party which is material to such Credit Party and
which such Credit Party occupies as tenant (the “Leased Premises™). such Credit Party occupies
the Leased Premises and has the exclusive right to occupy and use the Leased Premises. As of the
Closing Date, (i) each Credit Party has complied in all material respects with all abligations under
all material leases to which it is a party, (ii) all material leases to which any Credit Party is a party
are legal, valid, binding and in full force and effect and are enforceable in accordance with their
terms, except where such failure could not reasonably be expected to have a Material Adverse
Effect and (iii) none of the Credit Parties has defaulted, or with the passage of time could be in
default, under any material leases to which it is a party, except for such defaults as could not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. Each
Credit Party enjoys peaceful and undisturbed possession under the material |eases to which itisa
party, except for leases in respect of which the failure to enjoy peaceful and undisturbed
possession could not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect. No claim is being asserted or, to the knowledge of the Company, threatened, with
respect to any lease payment under any material lease other than any such Lien or claim that
could not reasonably be expected to have a Material Adverse Effect. There is no ¢laim or basis
for any claim that might or could adversely affect the ri ght of any Credit Party to use, transfer or
otherwise exploit the Leased Premises pursuant in the ordinary course of their respective
businesses.

CORPORATE RECORDS

The corporate or organizational records and minute books of each Credit Party contain complete and
accurate (in all material respects) minutes of all meetings (except for the minutes of the most recent board
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meeting, to be approved at the next meeting of directors or managers, as applicable) and resolutions in
lieu of a meeting, of directors and committees thereof and shareholders held since the date of formation of
such Credit Party and all such meetings were duly called and held. The share and membership certificate
books, registers of shareholders or members, registers of transfers and registers of directors or managers,
as the case may be, of each Credit Party are complete and accurate in all material respects. There are no
outstanding applications or filings which could alter in any way the corporate or other organizational
status or existence of any Credit Party.

4.13 CONSENTS AND APPROVALS

At the Closing Time, all consents, approvals, Permits, authorizations or filings as may be required to be
made or obtained by the Company under applicable securities laws and the rules and regulations of the
CSE necessary for the execution and delivery of the Transaction Agreements and the creation, issuance
and sale, as applicable, of the Debentures and the Warrants, and the consummation of the transactions
contemplated by this Agreement, will have been made or obtained, as applicable (other than the filing of
reports required under applicable Canadian Securities Laws and U.S. Securities Laws within the
prescribed time periods imposed thereby or by the CSE).

414 NO FINDERS’ FEE

No broker, finder, agent or similar intermediary has acted on behalf of any Credit Party in connection
with this Agreement or the transactions contemplated hereby, and there are no brokerage commissions,
finders’ fees or similar fees payable by any Credit Party as a result of the consummation of the
transactions contemplated by this Agreement.

4,15 MATERIAL FACTS DISCLOSED

None of the foregoing representations, warranties and statements of fact and no other statement furnished
by or on behalf of any Credit Party to the Lender in connection with the Transaction Agreements contain
any untrue statement of a material fact or omit to state any material fact necessary to make such statement
or representation not misleading to a prospective lender or purchaser of securities of the Company
seeking full information as to the Company and the properties, financial condition, prospects, businesses
and affairs thereof. The Company has made available to the Lender all the information reasonably
available to the Company that the Lender have requested. There is no fact which the Company has not
disclosed to the Lender and of which the Company is aware which materially and adversely affects or is
reasonably likely to materially and adversely affect the Business.

4.16 FINANCIAL, TAX AND DISCLOSURE MATTERS

(a) All taxes (including income tax, capital tax, payroll taxes, employer health tax, workers’
compensation payments, property taxes, sales taxes, custom and land transfer taxes), duties,
royalties, levies, imposts, assessments, reassessments, deductions, charges or withholdings and all
liabilities with respect thereto including any penalty and interest payable with respect thereto
(collectively, “Taxes™) due and payable by the Company or any of its subsidiaries have been paid
or accrued, except where the failure to pay such Taxes would not constitute an adverse material
fact in respect of the Company or such Credit Party or have a Material Adverse Effect. All tax
returns, declarations, remittances and filings required to be filed by the Company and each of its
subsidiaries, including Forms 8275 and 8300 as required by the U.S. Tax Code, have been timely
filed with all appropriate Governmental Bodies and all such returns. declarations, remittances and
filings are complete and accurate and no material fact or facts have been omitted therefrom which
would make any of them misleading, except where the failure to file such documents would not
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constitute an adverse material fact in respect of the Company or any of its subsidiaries or have a
Material Adverse Effect. No examination of any tax return of the Company or any of its
subsidiaries is currently in progress and there are no issues or disputes outstanding with any
Governmental Body respecting any Taxes that have been paid. or may be payable. by the
Company or any of its subsidiaries, in any case except where such examinations, issues or
disputes could not constitute an adverse material fact in respect of the Company or any of its
subsidiaries or have a Material Adverse Effect. There are no Tax Liens or claims pending or. 10
the knowledge of the Company or the Issuer. threatened against the Company or any Subsidiary.
There are no outstanding tax sharing agreement or other such amangements between the
Company or the Issuer or any other Person.

The financial statements of the Company as at and for the years ended December 31,2016 and
the December 31. 2017 (together, the “Financial Statements™) have been prepared in accordance
with IFRS and present fairly, in all material respects, the financial condition of the Company and
its subsidiaries as at the dates thereof and the results of the operations and cash flows of the
Company and its subsidiaries for the periods then-ended and contain and reflect adequate
provisions or allowance for all reasonably anticipated liabilities, expenses and losses of the
Company and its subsidiaries that are required to be disclosed in such financial statements and
there has been no material change in accounting policies or practices of the Company or any
Subsidiary since December 31. 2016, except as has been publicly disclosed in the Company’s
publicly filed documents available under the Company’s issuer profile on SEDAR (the
“Disclosure Documents™) and Schedule 4.16.

The Company’s auditors, who audited the Financial Statements (as applicable) and who provided
their audit report thereon, are independent public accountants as required under applicable
securities Laws and there has never been a reportable event (within the meaning of NI 51-102)
between the Company and the Company’s auditors.

Other than as set out in the Disclosure Documents and Schedule 4.16. none of the directors,
officers or employees of the Company or any of its subsidiaries or any person who owns, directly
or indirectly, more than 10% of any class of securities of the Company or sec urities of any person
exchangeable for more than 10% of any class of securities of the Company, or any associate or
affiliate of any of the foregoing had or has any material interest, direct or indirect, in any
transaction or any proposed transaction with the Company or any of its subsidiaries,

There are o licensing or legislation, regulation, by-law ot other lawful requirement of any
Governmental Body having lawful jurisdiction over the Company or any of its subsidiaries
presently in force or. to its knowledge, proposed to be brought into force, or any pending or
contemplated change to any licensing or legislation, regulation, by-law or other lawful
requirement of any Governmental Body having lawful jurisdiction over the Company or any of its
subsidiaries presently in force, that the Company anticipates the Company or any of iis
subsidiaries will be unable to comply with or which could reasonably be expected to marerially
adversely affect the business of the Company or any of its subsidiaries or the business
environment or legal environment under which such entity operates.

There are no material liabilities of the Company or any of its subsidiaries whether direct, indirect,
absolute, contingent or otherwise required to be disclosed in the Financial Statements that are not
disclosed or reflected in the Financial Statements, except those disclosed in the Disclosure
Documents and Schedule 4.16.
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(g) There are no off-balance sheet transactions, arrangements or obligations (including contingent
obligations) of the Company or any of the Subsidiaries with unconsolidated entities or other
persons.

(h) The Company maintains a system of internal accounting controls sufficient to provide reasonable
assurances that: (A) transactions are executed in accordance with management’s general or
specific authorization, and (B) transactions are recorded as necessary to permit preparation of
financial statements in conformity with IFRS and to maintain accountability for assets.

(i) The Company (A) has designed disclosure controls and procedures to provide reasonable
assurance that financial information relating to the Company and each subsidiary is accurate and
reliable, is made known to the Chief Executive Officer and Chief Financial Officer of the
Company by others within those entities, particularly during the period in which filings are being
prepared, (B) has designed internal controls to provide reasonable assurance regarding the
accuracy and reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with IFRS, and (C) has disclosed in the management’s discussion
and analysis for its most recently completed financial year, for each material weakness relating to
such design existing at the financial year-end (x) a description of the material weakness, (y) the
impact of the material weakness on the Company’s financial reporting and internal controls over
financial reporting, and (z) the Company’s further plans, if any, or any actions already
undertaken, for remediating the material weakness.

G The Company is a “foreign private issuer” (as determined in accordance with Rule 3b-4 under the
U.S. Exchange Act.

417 SEPARATE ENTITIES; SUFFICIENT CAPITAL; SOLVENCY.

Each Credit Party and each of their respective subsidiaries which currently has any operations maintains a
separate bank account. Each Credit Party that currently does not have operations and does not have a
separate bank account hereby covenants and agrees that prior to beginning any operations, such Credit
Party shall open a separate bank account for itself. The Credit Parties do not comingle their assets, and
each Credit Party maintains separate ownership of its assets and operate its business as a separate and
distinet operation from any of their Affiliates. Each Credit Party separately maintains sufficient capital
and liquid resources to operate its business. On the Closing Date, each Credit Party is Solvent.

418 MARGIN REGULATIONS; INVESTMENT COMPANY ACT

Neither the Company nor any other Credit Party is an “investment company” or a company “controlled”
by an “investment company” or a “subsidiary” of an “investment company™, within the meaning of the
U.S. Investment Company Act of 1940. Neither the Company nor any other Credit Party is engaged
principally, or as one of its important activities, in the business of extending credit for the purpose of
purchasing or carrying “margin stock” as defined in Regulation T, U or X of the Board of Governors of
the Federal Reserve System or any successor thereto (“Margin Stock”). No portion of the Obligations is
secured directly or indirectly by Margin Stock.

4.19 SECURITY DOCUMENTS

(a) Each Security Document will, upon execution and delivery thereof, be effective to create in favor
of the Collateral Agent for the benefit of the Secured Parties, legal, valid and enforceable Liens
on, and security interests in, the collateral described therein to the extent intended to be created
thereby, and (1) when financing statements and other filings in appropriate form are filed in each
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applicable filing office for each applicable jurisdiction and (2) upon the taking of possession or
control by the Collateral Agent of such collateral with respect to which a security interest may be
perfected only by possession or control (which possession or control shall be given to the
Collateral Agent to the extent possession or control by the Collateral Agent is required by the
Security Agreement), the Liens created by the Security Documents (other than the Mortgages)
shall constitute fully perfected first-priority Liens on, and security interests in (to the extent
intended to be created thereby), all right, title and interest of the grantors in such collateral to the
extent perfection can be obtained by filing financing statements or the taking of possession or
control, in each case subject to no Liens other than Permitted Liens.

Upon recording thereof in the appropriate recording office, each Mortgage is effective to create,
in favor of the Collateral Agent, for its benefit and the benefit of the Secured Parties, legal, valid
and enforceable perfected Liens on, and security interest in, all of the Credit Parties’ right, title
and interest in and to the properties mortgaged to the Collateral Agent thereunder (the
“Mortgaged Properties™) and the proceeds thereof, subject only to Permitted Liens, and when the
Mortgages are filed in the appropriate recording office, the Mortgages shall constitute fully
perfected Liens on, and security interests in, all right, title and interest of the Credit Parties in the
Mortgaged Properties and the proceeds thereof, in each case prior and superior in right to any
other Person. other than Permitted Liens.

COVENANTS OF THE COMPANY

Until the Obligations are paid in full, or such other period as indicated below (including, without
limitation, as provided in Article 7(b):

(2)

(b)

Securities Filings. The Company will, within the required time, file with any applicable securities
agency, any documents, reports and information, in the required form, required to be filed by
applicable securities Laws in connection with the issuance of the Debentures and Warrants,
together with any applicable filing fees and other materials. The Company will, within the
required time, file with any applicable securities agency, any documents, reports and information,
in the required form, required to be filed by applicable securities Laws in connection with the
issuance of the Debentures and Warrants, together with any applicable filing fees and other
materials.

Other Information. The Company will promptly deliver to Lender (such additional information
regarding the business, legal, financial or corporate affairs of the Credit Parties or any of their
respective subsidiaries, or compliance with the terms of the Transaction Agreements, as Lender
may from time to time reasonably request. For the avoidance of doubt, unless the Lender informs
the Company within fifteen (15) days after the end of a given calendar month that the following
disclosures will not be required, the Company will deliver to the Lender, through the Board
Observers, within thirty (30) days after the end of each calendar month, the same financial
monthly information as the Company’s management provides to the board of directors, which
information will include, to the extent available, a consolidated balance sheet of the Company and
its subsidiaries as at the end of such month and the related consolidated statements of income or
operations for such month and the portion of the fiscal year then ended, setting forth in
comparative form, in each case, commencing with the month ended May 30, 2018, the figures for
the corresponding month of the previous fiscal year and the corresponding portion of the previous
fiscal year, and statements of members’ equity for the current month and consolidated statement
of cash flows for the portion of the fiscal year then ended, setting forth in each case in
comparative form, commencing with the month ended May 30, 2018, the figures for the
corresponding portion of the previous fiscal year, all in reasonable detail.
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Notices. Promptly after an officer of any Credit Party has obtained knowledge thereof, notify
Lender: (i) of the occurrence of any Event of Default; (ii) of any matter that has resulted or could
reasonably be expected to result in a Material Adverse Effect: (iii) of the filing or commencement
of any action. suit, litigation or proceeding. whether at law or in equity by or before any
Governmental Body. (1) against the Company or any of its subsidiaries thereof that could
reasonably be expected to result in a Material Adverse Effect or (2) with respect to any
Transaction Agreement; and (iv) the institution of any steps by any Credit Party or any member
of the Controlled Group or any other Person to terminate any Pension Plan or any Canadian
Pension Plan, or the failure of any Credit Party or any member of the Controlled Group or any
other Person to make a required contribution to any Pension Plan (if such failure is sufficient to
give rise to a Lien under Section 303(k) of ERISA or Section 430(k) of the LS. Tax Code) or 1o
any Multiemployer Pension Plan or a failure to make a required contribution to or pay a due and
owing assessment with respect to any Canadian Pension Plan under equivalent applicable
Canadian federal or provincial Laws, or the taking of any action with respect to a Pension Plan
which could reasonably be expected to result in the requirement that any Credit Party furnish a
bond or other security to the PBGC or such Pension Plan, or the occurrence of any event with
respect to any Pension Plan or Multiemployer Pension Plan which could reasonably be expected
to result in the incurrence by any Credit Party of any material liability, fine or penalty (including
any claim or demand for withdrawal liability or partial withdrawal from any Multiemployer
Pension Plan), or any material increase in the contingent liability of any Credit Party or any
member of the Controlled Group with respect to any post-retirement welfare plan benefit. or any
notice that increased contributions may be required to by a Credit Party or any member of the
Controlled Group with respect to a Multiemployer Pension Plan avoid a reduction in plan benefits
or the imposition of an excise tax, that any such plan is or has been funded at a rate less than that
required under Sections 412 or 431 of the U.S, Tax Code, that any such plan is or may be
terminated. or that any such plan is or may become insolvent. Each of the foregoing natices shall
be accompanied by a written statement of an officer of the Company (x) that such notice is being
delivered pursuant ta 4.20(d)(i). (ii). (iii) or (iv) (as applicable) and (y) setting forth details of the
oceurrence referred to therein and stating what action the Company has taken and propose to take
with respect thereto.

Reporting Issuer. The Company will continue to be a reporting issuer in good standing in each of
Ontario, British Columbia, Alberta, Saskatchewan, Manitoba, New Brunswick, Nova Scotia.
Prince Edward Island and Newfoundland. and the Company will cause its Common Shares
(including the Warrant Shares issuable upon exercise of the Warrants) to continue to be listed for
trading on the CSE or quoted on the OTC.

Books and Records: Inspections. The Company will maintain and cause each subsidiary to
maintain, complete and accurate books and records, permit, and cause each subsidiary to permit,
the Lender to have access to such books and records permit, and cause each subsidiary to permit,
the Lender to have access to such books and records, and permit, and cause each subsidiary to
permit, the Lender to inspect the properties and operations of the Company and each subsidiary
on reasonable advance notice and during normal business hours. The Company shall permit up to
one such inspection per fiscal quarter, which consent shall not be unreasonably withheld,
conditioned or delayed, unless an Event of Default shall have occurred and be continuing, in
which event Lender may conduct additional inspections in its sole discretion, at the Company’s
sole expense.

Field Examinations. If requested by Lender, the Company will submit to field examinations
conducted by an examiner selected by Lender in form and substance reasonably satisfactory to
the Lender at the Company’s sole expense not to exceed $75,000 for each field examination
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without the Company’s prior written consent, which consent shall not be unreasonably withheld,
conditioned or delaved.. The Company shall permit up to two such field examination per fiscal
year and subject to the foregoing limitation on Company expense. unless an Event of Default
shall have occurred and be continuing, in which event Lender may conduct additional field
examinations in its sole discretion. at the Company’s sole expense. Lender shall give the
Company reasonable advance notice of each such examination, and each shall be conducted
during normal business hours in a manner so as not to unreasonably disrupt the business and
operations of the Company.

PFIC Status. For each tax year that the Company qualifies as a passive foreign investment
company (a “PFIC"). if any. the Company will make available to all United States’ holders of
Warrants and Debentures, upon their written request: (a) information, based on the Company’s
reasonable analysis. as to its status as a PFIC and the status as a PFIC of any subsidiary in which
the Company owns more than 50% of such subsidiary’s aggregate voting power. (b) a "PFIC
Annual Information Statement” as described in U.S, Treasury Regulation Section 1.1295-1(g) (or
any successor Treasury Regulation) and (c¢) all information and documentation that a United
States shareholder is required to obtain for United States federal income tax purposes or that may
be helpful or useful in making any relevant elections, including, without limitation. a qualifying
electing fund election with respect to the Company and any more than 50% owned subsidiary
PFIC, as determined by aggregate voting power.

Board Observers and Director Appointment. At the Closing Time, the Lender shall be irrevocably
and unconditionally (subject to the express terms hereof) granted the right to appoint two non-
voting observers to the Company’s board of directors (together the “Observers™ and individually
an “Observer”). The appointments will become effective as of the Closing Time. The Observers
shall be provided with notice of, and relevant materials to be considered at. all meetings of the
board of directors of the Company (and all subcommittees thereof) and shall be entitled to attend
and participate (other than voting) in all meetings of the Company’s board of directors (and all
subcommittees thereof); provided, however, that the observer will be subject to the same
obligations of confidentiality 1o which all of the Company’s board members are subject. and the
Lender acknowledges and agrees that the Observers shall each recuse himse!f or herself from any
portion of any meeting that pertains to the Lender or its affiliates (other than in respect of the
Debentures). The Lender’s board observer right shall continue for as long as the Debentures and
Warrants (or any portion of them) remain outstanding. The Observers may participate in the
discussions of matters brought to the Company’s board of directors provided that such Observer
shall have rio voting rights. The Observers shall also be entitled to the same indemnification.
insurance and other protections to which the other members of the Company’s board are entitled.
Subject to the terms of the Board Observer Agreement, Lender may replace the Observers, or any
one Observer. with a different Observer at any lime in its sole discretion. In addition to the
foregoing, the Company agrees that it will appoint a qualified person nominated by the Lender
(the “Lender Nominee™) to its board of directors. Such appointment is subject to regulatory
approval and the Lender Nominee filing and clearing a personal information form with the CSE.

Interest Escrow. On the Closing Date, the Lenders, the Company and the Issuer shall enter into an
escrow agreement (the “Eserow Agreement”) with SkyLaw Professional Corporation: (the
“Escrow Agent™) pursuant to which the Escrow Agent will hald back US$5.272,.222.22 (the
“Escrowed Interest Payments™) from the Proceeds in an escrow account held by the Escrow
Agent (the “Interest Payment Escrow™) to ensure the timely payment of one (1) year’s acerued
interest on the Debentures in the event that the Issuer does not have sufficient funds to satisfy
such interest obligations in accordance with the Debentures. If the Issuer does not have sufficient
funds to satisfy such interest obligations under the Debentures, whether during the first year of
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the term of the Debentures or thereafter, then the Issuer and the Lenders shall direct the Escrow
Agent in writing in accordance with the Escrow Agreement to reiease funds from the Interest
Payment Escrow to satisfy such interest obligations. The Interest Payment Escrow, or the portion
then held in trust. shall be fully released by the Escrow Agent, after payment of all fees and other
obligations under the Escrow Agreement, in accordance with the Escrow Agreement (a) to the
Lenders promptly upon notice to the Escrow Agent of the occurrence of an Event of Default. (b)
1o the lssuer as directed by the Issuer and the Lenders if the Issuer has not used the Interest
Payment Escrow to satisfy interest on the Debentures for two consecutive financial quarters
during the second year of the term of the Debentures, provided that the Issuer has satisfied all
interest abligations under the terms of the Debentures and is not in default thereunder, or (¢) 1o
the Issuer as directed by the Issuer and the Lenders on the Maturity Date of the Debentures (as
defined therein), provided that the Issuer has satisfied all Obligations under the terms of the
Debentures and is not in defauit.

Anti-Dilution Right. In the event that the Company proposes to issue any Shares or convertible
securities other than stock options pursuant to the Company’s stock option plans (the “Affected
Securities™), the Company shall offer for subscription to the Lender that number of Affected
Securities that bears the same proportion to the total number of Affected Securities as the num ber
of Shares held by the Lender (assuming the exercise by the Lender of any outstanding but
unexercised Warrants or other dilutive securities of the Company held by the Lender) bears to the
fully-diluted number of Shares outstanding (the “Proportionate Entitlement”) at the date of the
offer, on terms (including price) no less favourable than the terms upan which the Company
proposes to issue Affected Securities. Such offer shall be made in writing by the Company to the
Lender and shall contain a description of the terms and conditions relating to the Affected
Securities and shall state the price at which the Affected Securities are offered and the date on
which the purchase of Affected Securities by is to be completed and shall state that if the Lender
wishes to subscribe for Affected Securities, the Lender may do so by giving notice of the exercise
of the participation right to the Company within five (5) Business Days after the receipt of the
offer failing which the Lender shall be deemed to have waived its right to acquire the Affected
Securities pursuant to the provisions of this Section. The offer shall also state that the Lender may
subscribe for a number of Affected Securities less than its Proportionate Entitlement if it elects to
do so.

Participation Right. The Company shall notify the Lender of each proposed offering of debt
securities which is not subject to Section 4.20(j) (“Debt Offering”) by the Company or any ofits
Subsidiaries within a commetcially reasonable time prior to the initial closing of such offering.
The Lender shall have the right to participate in such Debt Offering, subject 10 negotiations in
eood faith by the Company and the Lender of the terms of such Debt Offering and of definitive
documentation therefor.

Preservation of Existence; Maintenance of Properties. Except to the extent that failure to do so
could not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, each Credit Party shall (i) preserve, renew and maintain in full force and effect its legal
existence under the laws of the jurisdiction of its organization; (i) take all reasonable action to
maintain all rights, privileges (including its good standing where applicable in the relevant
jurisdiction). Permits. Licenses and franchises necessary or desirable in the normal conduct of its
business; and (iii) maintain, preserve and protect all of its material tangible or intangible
properties and equipment necessary in the operation of its business in good working order, repair
and condition, ordinary wear and tear excepted and fire, casualty or condemnation excepted.
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Maintenance of Insurance. Each Credit Party shall maintain with financially sound and reputable
insurance companies, insurance with respect to its properties and business against loss or damage
of the kinds customarily insured against by Persons engaged in the same or similar business, of
such types and in such amounts (after giving effect to any self-insurance reasonable and
customary for similarly situated Persons engaged in the same or similar businesses as the Credit
Parties) as are customarily carried under similar circumstances by such other Persons.

@ All such insurance shall (1) subject to the agreement of the relevant insurance provider,
provide that no cancellation, material reduction in amount or material change in coverage
thereof shall be effective until at least ten (10) days (or, to the extent reasonably
available, thirty (30) days) after receipt by the Collateral Agent of written notice thereof,
(the Company shall deliver a copy of the policy (and to the extent any such policy is
cancelled or renewed, a renewal or replacement policy) or other evidence thereof to the
Collateral Agent, or insurance certificate with respect thereto) and (2) name the Collateral
Agent as loss payee (in the case of property insurance) or additional insured on behalf of
the Secured Parties (in the case of liability insurance) (it being understood that, absent an
Event of Default, any proceeds of any such property insurance shall be delivered by the
insurer(s) to the Company or one of its Subsidiaries), as applicable.

(i1) If any portion of any Mortgaged Property is at any time located in an area identified by
the Federal Emergency Management Agency (or any successor agency) as a special flood
hazard area with respect to which flood insurance has been made available under the
National Flood Insurance Act of 1968 (as now or hereafter in effect or successor act
thereto), then the Company shall, or shall cause each Credit Party to (1) maintain, or
cause to be maintained, with a financially sound and reputable insurer, flood insurance in
an amount and otherwise sufficient to comply with all applicable rules and regulations
promulgated pursuani to the Flood Insurance Laws and (2) deliver to Lender evidence of
such compliance in form and substance reasonably acceptable to Lender. Following the
Closing Date, the Company shall deliver to Lender annual renewals of such flood
insurance.

Pavment of Taxes and Other Obligations. Each Credit Party shall pay, discharge or otherwise
satisfy as the same shall become due and payable in the normal conduct of its business, all its
obligations and liabilities in respect of Taxes imposed upon it or upon its income or profits or in
respect of its property and other governmental charges against it or any of its property, as well as
claims of any kind which, if unpaid, could become a Lien on any of its property. except, in each
case, (i) to the extent any such Tax is being contested in good faith and by appropriate
proceedings for which appropriate teserves have been established in accordance with IFRS or (ii)
if such failure to pay or discharge such obligations and liabilities could not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.

Compliance with Laws. Each Credit Party shall comply with the requirements of all Laws and all
orders. writs, injunctions and decrees applicable to it or to its business or property, except if the
failure to comply therewith could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.

Compliance with Environmental Laws. Except, in each case, to the extent that the failure to do so
could not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, each Credit Party shall comply, and take all commercially reasonable actions to cause all
lessees and other Persons operating or occupying its properties to comply with all applicable
Environmental Laws and Environmental Permits; obtain, maintain and renew all Environmental
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Permits necessary for its operations and properties; and, in each case to the extent the Credit
Parties are required by Environmental Laws, conduct any investigation, remedial or other
corrective action necessary to address Hazardous Materials at any property or facility in
accordance with applicable Environmental Laws.

Emplovee Benefit Plans, The Company shall:

Q)

(iD)

(iii)

(iv)

Maintain, and cause each other Credit Party and each member of the Controlled Group to
maintain, each Pension Plan in substantial compliance with all applicable requirements of
law and regulations.

Make, and cause each other Credit Party and each member of the Controlied Group to
make, on a timely basis, all required contributions to any Multiemployer Pension Plan.

Not, and not permit any other Credit Party or any member of the Controlled Group to (A)
seek a waiver of the minimum funding standards of ERISA, (B) terminate or withdraw
from any Pension Plan or Multiemployer Pension Plan or (C) take any other action with
respect to any Pension Plan that would reasonably be expected to entitle the PBGC to
terminate, impose liability in respect of, or cause a trustee to be appointed to administer,
any Pension Plan, unless the actions or events described in clauses (A). (B) and ©
individually or in the aggregate would not have a Material Adverse Effect.

Not, and not permit any other Credit Party to terminate any Canadian Pension Plan,
unless such termination would not have a Material Adverse Effect.

Additional Collateral; Additional Guarantors. At the Company’s expense, take all action either

necessary or as reasonably requested by the Collateral Agent to ensure that the Obligations
continue to be secured by substantially all of the assets of the Credit Parties (other than Excluded
Property. as defined in the Security Agreements), including:

®

Upon (x) the formation or acquisition of any new direct or indirect wholly owned
subsidiary by a Credit Party or (y) the date on which a subsidiary previously classified as
an Immaterial Subsidiary becomes a Material Subsidiary, within sixty (60) days after
such formation, acquisition or reclassification, or such longer period as Lender may agree
in writing in its discretion, notify Lender thereof and:

A. cause each such subsidiary to duly execute and deliver to the Collateral
Agent joinders to this Guaranty and Security Agreement as Guarantors
and Grantors, Mortgages, Intellectual Property Security Agreements, a
counterpart of the Intercompany Note, the Intercreditor Agreement, if
applicable, and other security agreements and documents, as reasonably
requested by and in form and substance reasonably satisfactory to Lender
(consistent with the Security Agreements), in each case granting Liens
on all assets of such subsidiary other than Excluded Property (as defined
in the Security Agreements);

B. cause each such subsidiary (and the parent of each such subsidiary that is
a Guarantor) to deliver any and all certificates representing equity
interests (to the extent certificated) and intercompany notes (to the extent
certificated), accompanied by undated stock powers or other appropriate
instruments of transfer executed in blank;
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C. take and cause such subsidiary and each direct or indirect parent of such
subsidiary to take whatever action (including the recording of Mortgages,
the filing of Uniform Commercial Code financing statements and
intellectual property security agreements, and delivery of stock and
membership interest certificates) as may be necessary in the reasonable
opinion of the Collateral Agent to vest in the Collateral Agent (or in any
representative of the Collateral Agent designated by it) valid and
perfected Liens on all assets of such subsidiary other than Excluded
Property (as defined in the Security Agreements);

if reasonably requested by Lender, within sixty (60) days after such request (or such
longer period as Lender may agree in writing in its reasonable discretion). deliver to the
Lender a signed copy of an opinion. addressed to the Lender and the Collateral Agent, of
counsel for the Credit Parties reasonably acceptable to the Lender as to such matters set
forth in this Section 4.20(r) as Lender may reasonably request;

Not later than thirty (30) days after any new deposit account or securities account is
opened by any Credit Party (excluding any accounts used solely to fund payroll or
employee benefits). deliver to the Collateral Agent a Control Agreement with respect to
each such account.

As promptly as practicable after the request therefor by the Collateral Agent, deliver to
the Collateral Agent with respect to each Real Property, any existing ftitle reports,
abstracts, surveys, appraisals or environmental assessment reports, to the extent available
and in the possession or control of the Credit Parties or their respective subsidiaries;

(1) Not later than ninety (90) days after the acquisition by any Credit Party of any Real
Property (or such longer period as Lender may agree in writing in its reasonable
discretion), which property would not be automatically subject to another Lien pursuant
to pre-existing Security Documents, cause such property to be subject to a Lien and
Mortgage in favor of the Collateral Agent for the benefit of the Secured Parties and take,
or cause the relevant Credit Party to take. such actions as shall be necessary or reasonably
requested by the Collateral Agent to grant and perfect or record such Lien; and (2) as
promptly as practicable after the request therefor by Lender, deliver to the Collateral
Agent with respect to each such acquired Real Property, any existing title reports,
abstracts, surveys, appraisals or environmental assessment reports, to the extent available
and in the possession or control of the Credit Parties or their respective subsidiaries; and

Upon entering into any lease agreement for any Leased Premises (or such later date as
agreed by the Collateral Agent in its sole discretion), the Credit Parties shall deliver to the
Collatcral Agent an acknowledgement or waiver from each landlord party to such lease
agreement regarding the Collateral, in each case in form and substance reasonably
satisfactory to the Collateral Agent, with respect to each Leased Premises where
Collateral is located and has a book value in excess of $100,000 with respect to any one
Leased Premises, or $150,000 in the aggregate for all Leased Premises.

Further Assurances. Promptly upon reasonable request by Lender, each Credit Party shall

(i) correct any material defect or error that may be discovered in the execution, acknowledgment,
filing or recordation of the Intercreditor Agreement or any Security Document or other document
or instrument relating to any collateral securing the Obligations, and (ii) do, execute,
acknowledge, deliver, record, re-record, file, re-file, register and re-register any and all such
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further acts. deeds. cerfificates. assurances and other instruments as Lender may reasonably
request from time to time in order to carry out more effectively the purposes of the Intercreditor
Agreement or the Security Documents. If the Collateral Agent reasonably determines that it is
required by applicable Law to have appraisals prepared in respect of the Real Property of any
Credit Party subject to a Mortgage. the Company shall provide to the Collateral Agent appraisals
that satisfy the applicable requirements of FIRREA.

Dividends. The Company will not declare or pay any dividend or other distribution either in cash
or in kind.

Redemptions: Prepayments. The Company will not, and will not permit any of its subsidiaries to
make an issuer bid or otherwise redeem any outstanding securities of the Company or any of its
subsidiaries. or prepay. redeem, purchase or otherwise satisfy prior to the scheduled maturity in
any mariner (it being understood that payments of regularly scheduled principal and interest shall
be permitted), any Indebtedness that is subordinated to the Obligations.

Liens. Other than and as permitted by the Transaction Documents, none of the Credit Parties will
create or permit to exist any Lien with respect to any assets now owned or hereafier acquired by
any Credit Party. except the following Liens (herein collectively called the "Permitted Liens™):
(a) Liens granted in connection with the acquisition of property after the date hereof and attaching
only to the property being acquired, if the indebtedness secured thereby neither exceeds such
property’s fair market value at the time of acquisition thereof nor $250,000 in the aggregate for
Company and its subsidiaries collectively at any one time outstanding, (b) Liens for current taxes
and duties not delinquent or for taxes being contested in good faith by appropriate proceedings,
for which adequate reserves have been established in accordance with IFRS, (¢) Liens imposed
by law, such as mechanics’, workers’, materialmen’s, carriers” or other like liens (excluding
Liens arising under ERISA) which arise in the ordinary course of business for sums not due or
sums which the Company is contesting in good faith by appropriate proceedings. for which
adequate reserves have been established in accordance with IFRS, (d) Liens incurred in the
ordinary course of business in connection with workers’ compensation, unemployment insurance
and other statutory obligations, (€) easements, rights of way, restrictions and other similar charges
or encumbrances with respect to real property not interfering in any material respect with the
ordinary conduct of the Business, (f) deposits or pledges to secure bids, tenders. contracts (other
than contracts for the payment of money). leases statutory obligations. surety and appeal bonds.
and other obligations of like nature arising in the ordinary course of the Company’s business: and
(g) Liens described in Schedule 4.20(v).

Indebtedness. Except for the Debentures issued pursuant to this Agreement. the Company shall
not incur, create, assume, become or be responsible in any manner, whether as debtor, obligor.
guarantor, surety or otherwise, with respect to or permit to exist, or permit any of its subsidiaries
to incur, create, assume, become or be liable in any manner, whether as debtor. obligor, surety or
otherwise, with respect to or permit to exist, any Indebtedness, except (i) the Obligations, (ii) debt

existing prior to the Closing Date as set forth on Schedule 4.20(x), and (iif) liabilities for trade

payables and expenses incurred in the ordinary course of business. Notwithstanding the
foregoing, the Company shall be permitted, subject to the Lender’s prior written consent which
shall not be unreasonably withheld, to incur up to $25,000,000 of first lien, senior secured
indebtedness, which shall rank in priority with respect to the Debenture, for the sole purpose of
financing working capital needs (“Permitted Secured Debt”), provided further that any
Permitted Secured Debt shall be subject to the Intercreditor Agreement. shall not be incurred if an
Event of Default has occurred and is continuing at the time of such incurrence, and shall not, after
giving effect to the incurrence thereof, cause an Event of Default. Notwithstanding anything
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contained herein, the Company shall be permitted (x) to incur additional Permitted Secured Debt
provided that the ratio of (1) the sum of Permitted Secured Debt and the Obligations (along with
accrued interest) to (2) LQA EBITDA, does not exceed 3.0 : 1. in each case calculated giving
effect to the additional incurrence of Permitted Secured Debt, and (y) to incur Indebtedness that is
subordinate to the Obligations (the “Permitted Subordinated Debt”) provided that the ratio of
(1) the Company’s long term Indebtedness outstanding on such date. including, without
limitation, the Obligations and Permitted Secured Debt outstanding at such time. to (2) LQA
EBITDA, does not exceed 6.0 : 1, in each case calculated giving effect to the additional
incurrence of Indebtedness.

Investments. Except as disclosed in Schedule 4.20(x). the Company shall not make or permit to
exist any loans or advances to, or investments in. any other Person, except for (a) loans or
advances to employees that do not, in the aggregate, exceeds $100,000 outstanding at any time.
(b) investments in obligations of the United States of America and agencies thereof and
obligations guaranteed by the United States of America maturing within one year from the date of
acquisition, (¢) certificates of deposit. time deposits or repurchase agreements issued by
commercial banks organized under the laws of the United States of America (or any state thereof)
and having a combined capital surplus, and undivided profits of not less than $250,000,000, by
any other domestic depository institution if such certificates of deposit are fully insured by the
Federal Deposit Insurance Corporation, or by any Canadian chartered bank whose depasits are
insured by the Canada Deposit Insurance Corporation, (d) commercial paper. maturing not more
than nine months from the date of issue, provided that. at the time of purchase, such commercial
paper is rated not lower than “P-17 or the then-equivalent rating by Moody’s Lender’s Service or
“A-1” or the then-equivalent rating by Standard & Poor’s Corporation or. if both such rating
services are discontinued. by such other nationally recognized rating service or services, as the
case may be, as Company shall select with Lender’s consent. (2) bonds the interest on which is
excludable from federal gross income under Section 103(a) of the U.S. Tax Code having a long-
term rating of not less than “A” by Moody's or S&P or a short term rating of not less than “M1G-
1" or “P-1" by Moody’s or *A-1" by S&P, (f) investments in regulated money market funds
invested in U.S. securities in amounts in the aggregate not exceeding $300,000 or (g)
investments, loans or other advances described in reasonable detail in Schedule 4.20(x) in
existence on the Closing Date.

Transactions with Affiliates. Except for the transactions described in Schedule 4.20(y), none of
the Credit Parties shall enter into any transaction with any Affiliate that is not a subsidiary of the
Company, including, without limitation, the purchase, sale or exchange of property or the
rendering of any service to any Affiliate that is not the Company or one of its subsidiaries, except
in the ordinary course of business consistent with past practices of the Business and on terms
substantially as favorable to such Credit Party as would be obtainable by such Credit Party at the
time in a comparable arm’s-length transaction with a Person other than an Affiliate.

Change of Control. The Company shall not, and shall not permit any Subsidiary to, be a party to
any Change of Control Transaction including without limitation any merger. consolidation or
exchange of stock. or purchase or otherwise acquire all or substantially all of the assets or Equity
Interests in any Subsidiary, any other Person. or sell, transfer, convey or lease all or any
substantial part of its assets, or sell or assign, with or without recourse, any receivables, or permit
a Change in Control Transaction or any filing of any creditor protection action relating to the
Company or of its subsidiaries, including any action or filing under Debtor Relief Laws.

Solvency: No Comingling. Each Credit Party shall be Solvent at all times. Each Credit Party and
each of their respective subsidiaries shall maintains a separate bank account. None of the Credit
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Parties shall comingle its assets with the assets of any other Person. and each Credit Party shall
maintains separate ownership of its assets and operate its business as a separate and distinct
operation from any of its Affiliates and any other Person. Each Credit Party shall separately
maintain sufficient capital and liquid resources to operate its business.

Use of Proceeds. The Proceeds received on the Closing Date shall not be used for any purpose
other than (i) to pay off existing indebtedness of the Credit Parties, (ii) to pay fees, costs and
expenses due and payable under the Transaction Agreements, (iii) to pay other costs and expenses
incurred in connection with the Companys issuance of the Debenture and Warrant and disclosed
to lender, and (iv) for working capital and general corporate purposes.

Chanee in Nature of Business. The Company shall not, nor shall the Company permit any of the
Subsidiaries to, directly or indirectly, engage in any material line of business substantially
different from those lines of business conducted by the Credit Parties on the Closing Date or any
business reasonably related, complementary, synergistic or ancillary thereto or reasonable
extensions thereof.

Changes to Certain Documents. The Company shall not, ner shall it permit any of the
Subsidiaries o amend. modify or change any terms of any agreement, instrument or other
document (i) described in Schedule 4.20(y) or (ii) evidencing, entered into in connection with or
relating to the Permitted Secured Debt or Permitted Subordinated Debt. in each case in a manner
that could be, taken as a whole. materially adverse to the interests of Lender, without its consent.

Liquidity. The Company hereby covenants and agrees that, unless Lender provides its prior
written consent, the Company will have, at all times while any Debentures are outstanding, not
less than $1.000.000 in unencumbered cash in the account of the Company and such funds shall
constitute an “asset” of the Company for purposes of IFRS.

Other Financial Covenants. The Company hereby covenants and agrees, effective on June 30,
2018, that, unless Lender provides its prior written consent, not to impair the value of its assets
unless required pursuant to IFRS or the Company’s auditor. The Company will be considered in
compliance of such impairment test provided that the Company satisfies the tests set forth on
Schedule 4.20(ee).

Post-Closing Covenants. Except as otherwise agreed by Lender in its sole discretion, the
Company shall, and shall cause each of the other Credit Parties to, deliver each of the documents,
instruments and agreements and take each of the actions set forth on Schedule 4.20(ff) within the
time periods set forth therein (or such longer time periods as determined by Lender in its sole
discretion).

Limitation on Activities of the Company. The Company will not engage at any time in any
business or business activity other than (i) ownership of the Equity Interests in the Borrower and
the Subsidiaries, together with activities related thereto, (ii) performance of its obligations under
and in connection with the Transaction Agreements and the other agreements contemplated by
the Transactions and the incurrence and performance of Obligations permitted to be incurred by it
under Section 4.20(w), (iii) issuance of Equity Interests and activities in connection therewith and
related thereto, (iv) capital markets activities, (v) activities expressly permitted or required
hereunder and (vi) as otherwise required by law.
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ARTICLE 5
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE LENDER

The Lender represents and warrants as of the date hereof, and covenants to the Company, and
acknowledges that the Company is relying upon the following representations, warranties and covenants
in connection with the transactions contemplated hereby:

5.1 ENTITY POWER

The Lender has the power and capacity to enter into, and to perform its obligations under each of the
Transaction Agreements.

5.2 AUTHORIZATION

Each of the Transaction Agreements to be executed and delivered by the Lender has been duly
authorized, executed and delivered by the Lender and constitutes a valid and binding obligation of the
Lender enforceable against it in accordance with its terms subject, however, to the customary limitations
with respect to Debtor Relief Laws and with respect to the availability of equitable remedies.

5.3 NO CONTRAVENTION

Neither the entering into nor the delivery of the Transaction Agreements to be executed and delivered by
the Lender nor the performance by the Lender of any of its obligations under the Transaction Agreements
will contravene, breach or result in any default under, or result in the creation of any lien or encumbrance
under, or relieve any Person from its obligations under,

(@ the organizational documents of the Lender;

(b) any mortgage, lease, contract, other legally binding agreement, instrument, licence or permit, to
which such Lender is a party or by which it may be bound, or

(©) any applicable Law, statute, regulation, rule, order, decree, judgment. injunction or other
restriction of any Governmental Body to which the Lender is subject.

5.4 SECURITIES MATTERS

(a) The Lender is purchasing the Debentures and Warrants as principal for its own account, not for
the benefit of any other Person, for investment only and not with a view to the resale or
distribution of any part thereof.

(b) The Lender is an “accredited investor” as defined in N145-106, and has so indicated by checking
the box opposite the appropriate category on Schedule “A™ attached hereto which so describes it
and acknowledges that by signing this Agreement it is certifying that the statements made by
checking the appropriate accredited investor category are true.

(©) The Lender is a U.S. Accredited Investor and is acquiring the Debentures and Warrants for its
own account, and for investment and not with a view to any resale, distribution or other
disposition of the Debentures, Warrants, or Shares in violation of United States federal or state
securities Laws and the Lender has so indicated by checking the appropriate category on
Schedule “B” attached hereto which so describes it and acknowledges that by signing this
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Agreement it is certifying that the statements made by checking the appropriate U.S. Accredited
Investor category are true.

In the case of a subscription for the Debentures as trustee or agent. the Lender is the duly
authorized trustee or agent of the disclosed beneficial purchaser with due and proper power and
authority to execute and deliver, on behalf of each such beneficial purchaser, the Transaction
Agreements, to agree to the terms and conditions herein and therein set out and to make the
representations. warranties, acknowledgements and covenants herein and therein contained. all as
if each such beneficial purchaser were the purchaser and the Lender’s actions as trustee or agent
are in compliance with applicable Law and the Lender and each beneficial purchaser
acknowledges that the Company Is required by Law to disclose to certain regulatory authorities
the identity of each beneficial purchaser of Debentures for whom it may be acting.

The Lender acknowledges that none of the Debentures, the Warrants, and the Warrant Shares
issuable upon exercise of the Warrants, have been or will be registered under the U.S, Securities
Act or any applicable state securities laws and the contemplated sale to, or for the account or
benefit of, persons in the United States and U.8. Persons is being made in reliance on a private
placement exemption to LS, Accredited Investors provided under Rule 506(h) of Regulation D
and similar exemptions under applicable state securities laws. Accordingly. the Debenture and
Warrants, and the Warrant Shares issuable upon exercise of the Warrants, will be “restricted
securities™ within the meaning of Rule 144 under the U.S. Securities Act, and therefore may not
be offered or sold by it, directly or indirectly, in the United States without registration under
United States securities laws. except in limited circumstances. and the Lender understands that
the Debentures. Warrants and Warrant Shares will each contain a legend in respect of such
restrictions.

The Lender acknowledges that if it (or any beneficial purchaser on whose behalf it is acting)
decides to offer, sell. pledge or otherwise transfer any of the Debentures, Warrants or Warrant
Shares, such securities may be offered, sold, pledged, or otherwise transferred only (iYto the
Company, (ii) outside the United States in compliance with Rule 904 of Regulation S under the
U.S. Securities Act and in compliance with applicable local laws and regulations, or (i) pursuant
to an exemption from registration under the U.S. Securities Act provided by (A) Rule 144
thereunder. if available, or (B) Rule 144A thereunder, if available, and. in each case, in
compliance with any applicable state securities laws, or (iv) pursuant to another exemption from
registration under the U.S. Securities Act and applicable state securities laws, provided that. in the
case of (ili)(A) and (iv) above, an opinion of counsel of recognized standing in form and
substance reasonably satisfactory to the Company is provided to the effect that such transfer does
ot require registration under the U.S. Securities Act or any applicable state securities laws, and
cavenants that it (and any beneficial purchaser for whom it is acting) will not offer or sell the
Debenture, the Warrants, Exchange Warrants or any Warrant Shares, to, or for the account or
benefit of, any person in the United States ora U.S. Person except as set oul above.

The Lender acknowledges that until such time as the same is no longer required under applicable
requirements of the US. Securities Act or applicable state securities laws, the certificates
representing the Debentures and the Warrant Shares. and all certificates issued in exchange or in
substitution thereof, shall bear the following legend (in addition to the legends provided in
Article 9):

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933,
AS AMENDED (THE *U.S. SECURITIES ACT”) OR UNDER ANY STATE
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SECURITIES LAWS, AND THE SECURITIES REPRESENTED HEREBY
MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED
ONLY (A) TO THE COMPANY, (B) OUTSIDE THE UNITED STATES IN
ACCORDANCE WITH RULE 904 OF REGULATION S UNDER THE U.S.
SECURITIES ACT IN COMPLIANCE WITH APPLICABLE LOCAL LAWS
AND REGULATIONS, (C) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY (1)
RULE 144 THEREUNDER. IF AVAILABLE, OR (2) 144A THEREUNDER, IF
AVAILABLE. AND, IN EACH CASE, IN COMPLIANCE WITH
APPLICABLE U.S. STATE SECURITIES LAWS, OR (D) PURSUANT TO
ANOTHER EXEMPTION FROM REGISTRATION UNDER THE U.S.
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS,
PROVIDED THAT, IN THE CASE OF (C)1) AND (D) ABOVE, AN
OPINION OF COUNSEL OF RECOGNIZED STANDING IN FORM AND
SUBSTANCE REASONABLY SATISFACTORY TO COMPANY IS
PROVIDED TO THE EFFECT THAT SUCH TRANSFER DOES NOT
REQUIRE REGISTRATION UNDER THE US. SECURITIES ACT OR ANY
APPLICABLE STATE SECURITIES LAWS. [FOR WARRANT SHARES
ADD: THE PRESENCE OF THIS LEGEND MAY IMPAIR THE ABILITY
OF THE HOLDER HEREOF TO EFFECT “GOOD DELIVERY” OF THE
SECURITIES REPRESENTED HEREBY ON A CANADIAN STOCK
EXCHANGE.]”

provided. that if the Warrant Shares are being sold outside the United States in compliance with
the requirements of Rule 904 of Regulation S. and the Warrant Shares were acquired when the
Company qualified as a “foreign issuer™ (as defined in Rule 902 of Regulation $). the legend set
forth above may be removed by providing a declaration 1o the registrar and transfer agent of the
Comparty, as set forth in Schedule “C™ attached hereto (or in such other form as the Company
may prescribe from time to time}): and provided, further, that, if the Warrant Shares are being sold
atherwise than in accordance with Rule 904 of Regulation S and other than to the Company, the
legend may be removed by delivery to the registrar and transfer agent and the Company of an
opinion of counsel of recognized standing in form and substance reasonably satisfactory to the
Company that such legend is no Jonger required under applicable requirements of the U.S.
Securities Act or state securities laws.

The Lender acknowledges that acknowledges that the Company is not obligated to remain a
“foreign issuer”, and may not qualify as a “foreign issuer” at the time of exercise of any
Warrants.

The Lender acknowledges that until such time as the same is no longer required under applicable
requirements of the U.S. Securities Act Or applicable state securities laws, the certificate
representing the Warrants, and all certificates issued in exchange or in substitution thereof, shall
bear the following legends (in addition to the legends provided in Article 9):

“THE SECURITIES REPRESENTED HEREBY AND THE SECURITIES
ISSUABLE UPON EXERCISE HEREOF HAVE NOT BEEN REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “U.S. SECURITIES ACT") OR THE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES. THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENEFIT OF THE
COMPANY THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR
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OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY: (B)
OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF
REGULATION S UNDER THE US. SECURITIES ACT: (C) IN
ACCORDANCE WITH THE EXEMPTION FROM REGISTRATION UNDER
THE U.S. SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER. IF
AVAILABLE, AND IN COMPLIANCE WITH ANY APPLICABLE STATE
SECURITIES LAWS; OR (D) IN A TRANSACTION THAT DOES NOT
REQUIRE REGISTRATION UNDER THE US. SECURITIES ACT AND
ANY APPLICABLE STATE SECURITIES LAWS. AND, IN THE CASE OF
PARAGRAPH (C) OR (D), THE SELLER FURNISHES TO THE COMPANY
AN OPINION OF COUNSEL OF RECOGNIZED STANDING IN FORM AND
SUBSTANCE REASONABLY SATISFACTORY TO THE COMPANY TO
SUCH EFFECT.

THESE WARRANTS MAY NOT BE EXERCISED BY OR ON BEHALF OF
A U.S. PERSON OR A PERSON IN THE UNITED STATES UNLESS THE
SHARES ISSUABLE UPON EXERCISE OF THESE WARRANTS HAVE
BEEN REGISTERED UNDER THE U.S. SECURITIES ACT AND THE
APPLICABLE SECURITIES LEGISLATION OF ANY SUCH STATE OR
EXEMPTIONS FROM SUCH REGISTRATION REQUIREMENTS ARE
AVAILABLE. “UNITED STATES” AND “U.S. PERSON" ARE AS DEFINED
BY REGULATION S UNDER THE U.S. SECURITIES ACT.”

The delivery of this Agreement, the acceptance of it by the Company and the issuance of the
Debentures (or any underlying securities issuable upon exercise thereot). to the Lender complies
with all applicable Laws of the Lender’s domicile and all other applicable Laws and will not
cause the Company to become subject to or comply with any disclosure, prospectus or reporting
requirements under any such applicable Laws.

The Lender acknowledges and agrees that it has been notified by the Company (i) of the delivery
to the OSC of personal information pertaining to the Lender including, without limitation, the full
name, address and telephone number of the Lender, the number and type of securities purchased
and the total purchase price paid in respect of the Debentures and Warrants, (ii) that this
information is being collected indirectly by the OSC under the authority granted to it in securities
Laws, (iii) that this information is being collected for the purposes of the administration and
enforcement of the securities Laws of Ontario. and (iv) that the fitle, business address and
business teléphone number of the public official in Ontario who can answer questions about the
0SC's indirect collection of the information is the Administrative Assistant to the Director of
Corporate Finance. the Ontario Securities Commission, Suite 1903, Box 55, 20 Queen Street
West. Toronto. Ontario MSH 388, Telephane: (416) 593-8086, Facsimile: (416) 593-8252, and
(v) the Lender hereby authorizes the indirect collection, of the information by the OSC.

The Lender acknowledges and agrees that:

Q) o securities commission or similar regulatory authority has reviewed or passed on the
merits of the Debentures, Warrants, Exchange Warrants, Shares or Warrants Shares;

(i) {here are risks associated with the purchase of the Debentures and Warrants, and each
Lender has such knowledge in financial and business affairs as to be capable of
evaluating the merits and risks of its investment and it is able to bear the economic risk of
loss of its investment;
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the Debentures and Warrants are being offered for sale only on a “private placement”
basis and that the sale and delivery of the Debentures and Warrants are conditional upon
such sale being exempt from the requirements as to the filing of a prospectus or delivery
of an offering memorandum or upon the issuance of such orders, consents or approvals as
may be required to permit such sale without the requirement of filing a prospectus or
delivering an offering memorandum and, as a consequence (i) it is restricted from using
most of the civil remedies available under applicable securities laws; (ii) it may not
receive information that would otherwise be required to be provided to it under
applicable securities laws: and (iif) the Company is relieved from certain obligations that

would otherwise apply under applicable securities laws;

the Company has advised the Lender, that the Company is relying on an exemption from
the requirements to provide the Lender with a prospectus and to sell securities through a
person or company registered to sell securities under the Securifies Aet (Ontario) and
other applicable securities laws and. as a consequence of acquiring the Debentures and
Warrants pursuant to this exemption, certain protections, rights and remedies provided by
the Securities Act (Ontario) and other applicable securities laws, including statutory rights
of rescission or damages, will not be available to them; and

the Lender acknowledges that the Transaction Agreements requires it to provide certain
Personal Information to the Company. Such information is being collected and will be
used by the Company for the purposes of completing the proposed issuance and sale of
the Debentures and Warrants, which includes, without limitation, deteriining the
Lender's eligibility to purchase such securities under applicable Laws and preparing and
registering certificates representing the Debentures and Warrants, and the underlying
securities issuable upon exercise thereof. The Lender agrees that its Personal Information
may be disclosed by the Company to: (a) applicable securities regulatory authorities, (b)
the Company’s registrar and transfer agent, if any, and (c) any of the other parties
involved in the proposed transaction. including legal counsel, and may be included in
record books in connection with the transaction. In addition, the Lender acknowledges.
agrees and consents to the collection, use and disclosure of Personal Information by the
Company for corporate finance and shareholder communication purposzs or such other
purposes as are necessary 1o the Company’s Business.

ARTICLE 6
EVENTS OF DEFAULT

EVENT OF DEFAULT

Each of the following shall constitute an “Event of Default™ under this Agreement.

(a)

(b)

Nonpaviment of Loans and Other Liabilities. Default in the payment (i) when due of principal of

the Debenture, or (ii) of any interest or any fees or any other amounts payable by Company to
Lender hereunder or in the payment of any other Liabilities due from Company to Lender, in each
case under this subclause (ii) within three (3) Business Days of then due.

Granting_of Security. Except as permitted by the Transaction Agreements. granting of any

security interest not subordinate to the security interest of the Lender in the assets and property of
the Company and its subsidiaries other than the security to be provided pursuant to the
Transaction Agreements,
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Nonpavment of Other Indebtedness. Default (after giving effective to any notice and cure
periods) with respect to any Indebtedness of the Company or any of its subsidiaries in excess of
$500,000 which has not been effectively cured or waived and the obligee of such indebtedness
has the right to accelerate the maturity of the indebtedness; or default with respect to any other
obligations or Indebtedness of the Company or any of its subsidiaries which could have a
Material Adverse Effect and which has not been effectively cured or waived; or acceleration of
the payment of any Indebtedness subordinate to the Obligations, and the obligee with respect
thereto has the right to accelerate the maturity of such other Indebtedness.

Other Material Obligations. Default (after giving effect to any notice and cure periods) in the
payment when due, or in the performance or observance of, any material obligation of, or
condition agreed to by, the Company with respect to any material purchase or lease of goods or
services in excess of $500,000 or which could have a Material Adverse Effect (except only to the
extent that Company is contesting the existence of any such default in good faith and by
appropriate proceedings).

Bankruptey or Insolvency. Company or any of its subsidiaries files or has filed against it any
action under any Debtor Relief Law, or Company or any of its subsidiaries institutes or consents
to the institution of any proceeding under any Debtor Relief Law, or makes an assignment for the
benefit of creditors; or applies for or consents to the appointment of any receiver, trustee,
custodian, conservator, liquidator, rehabilitator, administrator, administrative recetver or similar
officer for it or for all or any material part of its property; or any receiver, trustee, custodian,
conservator, liquidator, rehabilitator, administrator, administrative receiver or similar officer is
appointed without the application or consent of such Person and the appointment continues
undischarged or unstayed for forty five (45) calendar days; or any proceeding under any Debtor
Relief Law relating to any such Person or to all or any material part of its property is instituted
without the consent of such Person and continues undismissed or unstayed for forty five (45)
calendar days, or an order for relief is entered in any such proceeding.

Representations and Warranties. Any representation or warranty made by Company herein or in
any Transaction Agreement is breached or was false or misleading any material respect when
made, or any schedule, certificate, financial statement, report, notice, or other writing furnished to
Lender by Company or any Guarantor is false or misleading in any material respect on the date as
of which the facts therein set forth are stated or certified.

Transaction Agreements. Company shall fail to comply with or to perform in any material respect
any provision of any of the Transaction Agreement to which it is a party and such failure shall
continue beyond any applicable grace period; or any of the Transaction Agreements shall fail to
remain in full force and effect except as expressly provided therein: or any action shall be taken
to assert the unenforceability or invalidity of any of the Transaction Agreements.

Breach of Transaction Agreements. Company fails to perform, keep, or observe, in any material
respect, any of the covenants, conditions, promises, agreements or obligations of Company, as the
case may be, under this Agreement or any of the Transaction Agreements.

Judgments. There shall be entered against Company one or more judgments or decrees in excess
of $500,000 in the aggregate at any one time outstanding for Company or could result in a
Material Adverse Effect, excluding those judgments or decrees (i) that shall have been stayed,
vacated or bonded within thirty (30) days after such judgment or decree has been entered, (ii) that
shall have been outstanding less than thirty (30) days from the entry thereof or (iii) for and to the
extent to which Company is insured and with respect to which the insurer specifically has
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assumed responsibility in writing (and without any reservation of rights) or (iv) for and to the
extent to which Company is otherwise indemnified if the terms of such indemnification are
reasonably satisfactory to Lender.

Notice of Tax Lien. Levy. Seizure or Attachment. A notice of lien, levy or assessment is filed of
record with respect to all or any portion of Company’s assets by the United States or Canada, or
any department, agency or instrumentality thereof, or by any state, county, municipal or other
governmental agency, including, without limitation, the IRS or the PBGC, or any taxes or debts
owing to any of the foregoing becomes a lien or encumbrance upon all or any portion of
Company’s assets, or the making or any attempt by any Person to make any levy, seizure or
attachment upon any of the assets of the Company or any of its subsidiaries (except only to the
extent that Company is contesting such notice in good faith and by appropriate proceedings).

Inability to Conduct Business and De-Listing. If (i) Company or any of its subsidiaries is
enjoined, restrained, or in any way prevented by the order of any court or any administrative or
regulatory agency from conducting all or any part of its business affairs or loses or has its licence
revoked, or (ii) if the Common Shares of the Company cease to be traded on the Canadian
Securities Exchange or such other exchange as the Lender may consent to in writing from time to
time, or (iii) if any cease trade order is obtained from any Governmental Body causing the
Company to de-list or ordering the cessation of trading of the Common Shares or precluding the
Company from completing an offering of Common Shares (or precluding any person from
completing a secondary offering of Common Shares of the Company) and listing such Common
Shares on the Canadian Securities Exchange; provided, however, that it shall not be an Event of
Default pursuant to this Section 6.1(k) if the foregoing results from a change in Law or applicable
stock exchange rules and policies.

Dissolution of Company or any Subsidiary. Company or any Subsidiary involuntarily dissolves or
is involuntarily dissolved, or involuntarily terminates its existence or involuntarily has its
existence terminated.

Change of Control. The occurrence of any Change of Control Transaction uniess Lender shall
have consented to such Change of Control Transaction in writing (which consent shall be made or
withheld in Lender’s sole discretion).

Matetial Adverse Change. Any material adverse change in the Business of the Company and its
subsidiaries, from time to time, taken as a whole or the occurrence of any event that is a Material

Adverse Effect.

Pension Plans. Institution of any steps by any Person to terminate a Pension Plan or a Canadian
Pension Plan if as a result of such termination any Credit Party would reasonably be required to
make a contribution to such Pension Plan, or would reasonably incur a liability or obligation to
such Pension Plan, in excess of $250,000; (b) a contribution failure occurs with respect to any
Pension Plan sufficient to give rise to a Lien under Section 303(k) ERISA or Section 430(k) of
the U.S. Tax Code on the assets of any Credit Party or any member of the Controlled Group; (c) a
failure to meet the contribution or other assessment requirements under applicable Canadian
federal or provincial Laws with respect to any Canadian Pension Plan; or (d) there shall occur any
withdrawal or partial withdrawal from a Multiemployer Pension Plan and the withdrawal liability
(without unaccrued interest) to Multiemployer Pension Plans as a result of such withdrawal
(including any outstanding withdrawal liability that any Credit Party or any member of the
Controlled Group have incurred on the date of such withdrawal) and as to which any Credit Party
is liable for under ERISA exceeds $250,000.
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6.2 ACCELERATION

Upon the occurrence and during the continuance of an Event of Default specified in Section 6.1. all
outstanding amounts of principal owing under the Debenture and all accrued and unpaid interest on the
Debenture, and all other amounts owed to Lender under this Agreement and the Transaction Agreements,
shall thereupon become immediately due and payable without presentment. demand, protest, or other
notice of any kind, all of which are expressly waived, anything in this Agreement or the Transaction
Agreements to the contrary notwithstanding. [n addition, upon and during the continuation of an Event of
Default, the interest rate under the Debenture shall increase by three percent (3%) per annum.

6.3 RIGHTS AND REMEDIES GENERALLY

(a) If any Event of Default shall occur and be continuing then Lender shall have all the rights of a
party under the Uniform Commercial Code (and all equivalents thereof) or the Personal Property
Security Act of any jurisdiction in Canada (and all equivalents thereof), shall have all rights now
or hereafter existing under all other applicable laws, and. subject to any mandatory requirements
of applicable law then in effect, shall have all the rights set forth in this Agreement the
Transaction Agreements or in any other agreement or document between the parties hereto. No
enumeration of rights in this Section or anywhere else in this Agreement or in any other
agreement or document between the parties hereto shall be construed to in any way limit the
rights or remedies of Lender. If any Event of Default described in Section 6.1(e) shall occur, the
Obligations shall become immediately and automatically due and payable without presentment.
demand, protest or notice of any kind.

(b) In addition to any rights and remedies of the Lender provided by Law. upon the occurrence and
during the continuance of any Event of Default, Lender and its Affiliates (and the Collateral
Agent, in respect of any unpaid fees. costs and expenses payable under the Security Documents)
is authorized at any time and from time to time, without prior notice to the Comparny, any such
notice being waived by the Company (on its own behalf and on behalf of each Credit Party) to the
fullest extent permitted by applicable Law, to set off and apply any and all deposits (general or
special, time or demand, provisional or final) at any time held by. and other Obligations at any
time owing by, Lender and its Affiliates or the Collateral Agent to or for the credit or the account
of the respective Credit Parties against any and all Obligations owing to Lender and its Affiliates
or the Collateral Agent hereunder or under any other Transaction Agresment, now or hereafter
existing. irrespective of whether or not the Collateral Agent or such Lender or Affiliate shall have
made demand under this Agreement or any other Transaction Agreement and although such
Obligations may be contingent or unmatured or denominated in a currency different from that of
the applicable deposit or Indebtedness. Lender agrees promptly to notify the Company and the
Collateral Agent after any such set off and application made by Lender; provided that the failure
to give such notice shall not affect the validity of such setoff and application. The rights of the
Collateral Agent and Lender under this Section 6.3(b) are in addition to other rights and remedies
(including other rights of setoff) that the Collateral Agent and Lender may have.

ARTICLE 7
SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS, INDEMNITIES
AND AGREEMENTS

Subject to the terms and conditions of this Article 7, all representations and warranties, indemnities and
agreements of the parties hereto contained in this Agreement and in all certificates and documents
delivered pursuant to or contemplated by this Agreement, shall survive the date hereof and shall continue
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until the Obligations are paid in full, at which time they shall expire and cease to be of any further force
or effect, provided, however, that:

(@) a claim for any breach of any of the representations and warranties contained in this Agreement
involving fraud or fraudulent misrepresentation (as determined by a court of competent
jurisdiction) or involving a representation and warranty which the Company knew to be false or
incomplete shall survive and continue in full force and effect without limitation of time;

(b) without limiting subsection (a) above, the covenants set forth in Section 4.20(h). 4.20(), 4.20(1),
4.20(m), 4.20(n), 4.20(0), 4.20(p), 4.20(q), 4.20(q), 4.20(aa) and 4.20(bb) shall expire on the date
the Lender (including its successors and assigns) owns less than five percent (5%) of the Shares
of the Company.

The parties hereto hereby acknowledge that if notice regarding any matter contemplated in this Article 7
is given by any party hereto, acting in good faith, to the others of them within the relevant time period
specified in this Article 7, and if before such matter has been fully dealt with pursuant to this Agreement,
the relevant time period would expire, the time period in question shall be deemed to be extended (with
respect to such matter only) until such matter has been fully dealt with pursuant to this Agreement.

ARTICLE 8
INDEMNIFICATION

8.1 INDEMNIFICATION BY THE COMPANY

(a) To the fullest extent permitted by law, in consideration of the execution and delivery of this
Agreement by the Lender and the agreement to purchase the Debentures and Warrants, the Credit
Parties hereby jointly and severally agree fo indemnify, exonerate and hold the Lender and each
of its directors, officers. shareholders, employees. partners. consultants, agents and their
respective heirs, successors and assigns (collectively, the “Indemnified Parties”) free and
harmless from and against any and all actions. causes of action. suits. losses, costs, damages,
expenses and liabilities. including legal fees (collectively, a “Loss™), incurred by the Lender as a
result of, or arising out of, or relating to (i) any tender offer. merger, purchase of equity interests,
purchase of assets or other similar transaction financed or proposed to be financed in whole or in
part, directly or indirectly, with the Proceeds, (ii) the use, handling, release, emission, discharge,
transportation, storage, treatment or dispesal of any Hazardous Substance at any property owned
or leased by any Credit Party. (iii) any violation of any Environmental Laws with respect to
conditions at any property owned or leased by any Credit Party or the operations conducted
thereon, (iv) the investigation, cleanup or remediation of offsite locations at which any Credit
Party or their respective predecessors are alleged to have directly or indirectly disposed of
Hazardous Substances or (v) the execution, delivery. performance or enforcement of any
Transaction Agreement by the Lender. except to the extent any such Loss results from the
Indemnified Party’s own gross negligence or willful misconduct (the “Indemnified Liabilities™).
If and to the extent that the foregoing undertaking may be unenforceable for any reason, Credit
Party hereby jointly and severally agree to make the maximum contribution to the payment and
satisfaction of each Loss which is permissible under applicable law. All Obligations provided for
in this Section 8.1 shall survive repayment of the Obligations, assignment of the Debentures, any
foreclosure under, or any modification, release or discharge of, any or all of the Security
Documents and termination of this Agreement.

(b) For purposes of this Section 8.1, the determination of any Loss for indemnification hereunder
shall take into account the net effect of each of the following on the Lender as it relates to each
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particular indemnity payment, if and as applicable: (i) the decrease in value, if any from such
indemnification claim (x) in the Debentures and (y) the Warrant Shares; (ii) insurance proceeds
which the Lender received in respect of such matter; and (iii) indemnity payments which the
Lender received from parties other than the Credit Parties hereunder in respect of such matter

8.2 PAYMENTS UNDER THE DEBENTURE

Any payment or distribution by the Issuer to the Lender under the Debenture for principal or interest,
shall not be subject to any deduction, withholding or offset for any reason whatsoever except to the extent
required by Law, and the Issuer represents that to its best knowledge no deduction, withholding or offset
is so required for any tax or any other reason. Notwithstanding any term or provision of any Transaction
Agreement to the contrary, if it shall be determined that any payment (other than a payment dealt with
under Section 8.1(a)) by the Company or the Issuer to or for the benefit of the Lender pursuant to the
terms of any Transaction Agreement, whether for principal, interest or otherwise and whether paid or
payable or distributed or distributable, actual or deemed (a “Payment™) would be or is subject to any
deduction, withholding or offset due to any duty or tax (such duty or tax, together with any interest and/or
penalties related thereto, hereinafter collectively referred to as the “Payment Tax™), then the Company or
the Issuer, as the case may be, shall, in addition to all sums otherwise payable. pay to the Lender an
additional payment in cash (a “Gross-Up Payment”) in an amount such that after all such Payment Taxes
(whether by deduction, withholding, offset or payment}, including any interest or penalties with respect to
such taxes or arly Payment Taxes (and any interest and penalties imposed with respect thereto) imposed
upon any Gross-Up Payment, Holder actually receives an amount of Gross-Up Payment equal to the
Payment Tax imposed upon the Payment (i.e., the Lender receives a net amount equal to the Payment).
The Company or the Issuer, as the case may be, shall timely remit such Payment Tax to the applicable
governmental authority and shall provide evidence of such payment to Lender Holder within thirty (30)
days of making such payment.

8.3 NOTICE OF CLAIM

If the Lender become aware of a Loss in respect of which indemnification is provided for pursuant to
Section 8.1, the Lender shall give written notice of the Loss to the Company within 60 days of becoming
aware of such Loss. Such notice shall specify whether the Loss arises as a result of a claim by a Person
against the Lender or whether the Claim does not so arise, and shall also specify with reasonable
particularity (to the extent that the information is available): (a) the factual basis for the claim; and (b) the
amount of the Loss, if known.

8.4 THIRD PARTY CLAIMS

If any legal proceedings shall be instituted or any claim is asserted by any non-affiliated third party in
respect of which any of the Indemnified Parties may be entitled to indemnity hereunder, any Lender shall
give the Company written notice in accordance with Section 8.2 and Article 18. The Lender shall have the
right, at its option and expense, to participate in the defence of such a proceeding or claim and, at its
option, to control the defence, negotiation or settlement thereof.

ARTICLE 9
LEGENDS

In addition to any legend required hereunder, the warrant certificate in respect of the Warrants to be
issued hereunder (or any Warrant Shares or other securities issued upon exercise thereof) shall be
stamped or imprinted with legends in substantially the following form:
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“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF
THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE [FOUR MONTHS
PLUS ONE DAY FROM THE CLOSING DATE]."

ARTICLE 10
FURTHER ASSURANCES

Each of the parties hereto shall promptly do, make, execule. deliver or cause to be done. made, executed
or delivered, all such further acts, documents and things as the other parties hereto may require. acting
reasonably, from time to time for the purpose of giving effect to this Agreement and shall use reasonable
efforts and take all such steps as may be reasonably within its power to implement to the full extent the
provisions of this Agreement.

ARTICLE 11
SEVERABILITY

If any provision hereof is illegal, invalid or unenforceable, such provision shall be deemed to be severed
and deleted from this Agreement and such illegality, invalidity or unenforceability shall not in any
manner affect the validity or enforceability of the remainder hereof.

ARTICLE 12
WAIVER

A waiver of any default, breach or non-compliance under this Agreement is not effective unless in writing
and signed by the party to be bound by the waiver. No waiver shall be inferred from or implied by any act
or delay in acting by a party in respect of any default, breach or non-observance or by anything done or
omitted to be done by the other party. The waiver by a party of any default, breach or non-compliance
under this Agreement shall not operate as a waiver of that party’s rights under this Agreemeint in respect
of any continuing or subsequent default, breach or nor-observance (whether of the same or any other
nature).

ARTICLE 13
COUNTERPARTS AND FACSIMILE

This Agreement may be executed originally. by facsimile or by e-mail transmission of an Adobe Acrobat
file or similar means of recorded electronic transmission and in one or more counterparts, cach of which
shall be deemed an original and all of which, taken together, shall constitute one and the same instrument
and shall be valid, binding and effective as if originally signed as one document.

ARTICLE 14
GOVERNING LAW

THIS AGREEMENT AND EACH OTHER TRANSACTION AGREEMENT SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

ARTICLE 15
FORUM; CONSENT TO JURISDICTION

ANY LEGAL ACTION OR PROCEEDING ARISING UNDER ANY TRANSACTION AGREEMENT
OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF
THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY TRANSACTION
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AGREEMENT. OR THE TRANSACTIONS RELATED THERETO. IN EACH CASE WHETHER
NOW EXISTING OR HEREAFTER ARISING, SHALL BE BROUGHT IN THE COURTS OF THE
STATE OF NEW YORK SITTING IN NEW YORK CITY OR OF THE UNITED STATES FOR THE
SOUTHERN DISTRICT OF SUCH STATE. AND BY EXECUTION AND DELIVERY OF THIS
AGREEMENT. EACH CREDIT PARTY, THE COLLATERAL AGENT AND THE LENDER
CONSENTS. FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE EXCLUSIVE
JURISDICTION OF THOSE COURTS AND AGREES THAT IT WILL NOT COMMENCE OR
SUPPORT ANY SUCH ACTION OR PROCEEDING IN ANOTHER JURISDICTION. EACH
CREDIT PARTY, THE COLLATERAL AGENT AND THE LENDER IRREVOCABLY WAIVES
ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON
THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE
TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT
OF ANY TRANSACTION AGREEMENT OR OTHER DOCUMENT RELATED THERETO. EACH
PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO ANY TRANSACTION AGREEMENT IN
THE MANNER PROVIDED FOR WNOTICES (OTHER THAN TELECOPIER OR OTHER
ELECTRONIC TRANSMISSION) IN ARTICLE 18. NOTHING IN THIS AGREEMENT OR ANY
OTHER TRANSACTION AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW. NOTHING
IN THIS AGREEMENT OR ANY OTHER TRANSACTION AGREEMENT WILL AFFECT THE
RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED
BY APPLICABLE LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER TRANSACTION
AGREEMENT SHALL AFFECT ANY RIGHT THAT THE COLLATERAL AGENT OR ANY
LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION TO ENFORCE ANY AWARD OR
JUDGMENT OR EXERCISE ANY RIGHT UNDER THE SECURITY DOCUMENTS AGAINST ANY
COLLATERAL OR ANY OTHER PROPERTY OF ANY CREDIT PARTY IN ANY OTHER FORUM
IN ANY JURISDICTION IN WHICH COLLATERAL IS LOCATED.

ARTICLE 16
WAIVER OF JURY TRIAL

TO THE EXTENT PERMITTED BY APPLICABLE LAW. EACH PARTY TO THIS AGREEMENT
HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION ARISING UNDER ANY TRANSACTION AGREEMENT OR IN
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY TRANSACTION AGREEMENT,
OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING
OR HEREAFTER ARISING. AND WHETHER FOUNDED IN CONTRACT OR TORT OR
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS ARTICLE 16 WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR
RIGHT TO TRIAL BY JURY.

ARTICLE 17
FEES AND EXPENSES

The Company shall promptly pay to Lender and the Collateral Agent any and all of its reasonable out-of-
pocket costs, charges, fees, taxes and other expenses incurred by Lender or the Collateral Agent, as
applicable (including reasonable attorneys’ fees and costs) in connection with (i) the preparation,
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documentation, negotiation and execution of the Transaction Agreements. (ii) the amendment or
enforcement of any Transaction Agreement or any of Lender’s rights or remedies with respect thereto.
and/or (iii) any litigation, contest, dispute, suit or proceeding to commence. defend or intervene or to take
any other action in or with respect to any litigation, contest, dispute, suit or proceeding (whether instituted
by Lender, the Company, any of its subsidiaries or any other Person) in any way or respect relating to the
Transaction Agreements.

ARTICLE 18
NOTICE

All notices, requests or other communications required or permitted by the terms hereof to be given by the
parties hereto to the others of them shall be given by personal delivery, facsimile transmission, electronic
mail or by mail delivered or sent to the others of them as follows:

(a) To the Company:

iAnthus Capital Holdings. Inc.
Suite 414, 420 Lexington Avenue
New York. NY 10170

USA

Attention :
E-mail :

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

McMillan LLP
Suite 1500, 1055 West Georgia Street
Vancouver, BC V6E 4N7

Canada
Attention: James Munro
Email: james.munro@mcmillan.ca

) To the Lender or the Collateral Agent:

c/o Gotham Green Partners, LLC
Suite 29A, 489 5th Avenue

New York, NY 1008

USA

Attention :
Email:

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

Honigman Miller Schwarz and Cohn LLP
2290 First National Building

660 Woodward Avenue

Detroit, M1 48226-3506

USA
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Attention: Michael D. DuBay
E-mail: mdubay@honigman.com
—and -

SkyLaw Professional Corporation
Suite 204, 3 Bridgman Avenue
Toronto. ON M5R 3V4

Canada
Attention: Kevin West
Email: kevin.west@skylaw.ca

or at such other address or facsimile transmission number as may be given by any of them to the others in
writing from time to time. All such notices, requests or other communications shall be deemed to have
been received when (a) delivered the next business day after sending by overnight courier or transmitted
by electronic mail or facsimile, or (b) if mailed, five (5) Business Days after the date of mailing thereof.

ARTICLE 19
ASSIGNMENT

No party may assign its rights or benefits under this Agreement except that the Lender may assign any or
all Debentures and Warrants from time to time and their rights and benefits or any of their obligations
under this Agreement to (i) the Company, in accordance with the Exchange Warrants, (ii) any Person
controlled or managed by Gotham Green Partners, LLC or any of its Affiliates, (iii) except in the case of
(ii) above, any of its Affiliates or members (without relieving the assigning party of its obligations); or (ii)
any Person or Persons who may purchase all or part of their Debentures, subject to compliance with
applicable securities laws and execution of an agreement to be bound by the Intercreditor Agreement.

ARTICLE 20
SUCCESSORS AND ASSIGNS

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
successors and permitted assigns.

ARTICLE 21
ANNOUNCEMENT

Unless otherwise required by applicable law or the rules of any exchange on which a party lists its
securities (based upon the reasonable advice of counsel and after prior review and comment with the other
party, not to be unreasonably withhold or delayed), neither party shall make any public announcements in
respect of this Agreement, the Transaction, or otherwise communicate with any news media without the
prior written consent of the other party regarding the transactions contemplated herein, and the parties
shall cooperate in good faith as to the timing and contents of any such announcement.

ARTICLE 22
USA PATRIOT ACT

The Lender hereby notifies the Company that pursuant to the requirements of the USA PATRIOT Act, it
may be required to obtain, verify and record information that identifies each Credit Party, which
information includes the name, address and tax identification number of such Credit Party and other
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information regarding such Credit Party that will allow such Lender or the Collateral Agent, as
applicable, to identify such Credit Party in accordance with the USA PATRIOT Act. This notice is given
in accordance with the requirements of the USA PATRIOT Act and is effective as to the Lenders and the
Collateral Agent.

(@)

(b)

ARTICLE 23
NO ADVISORY OR FIDUCIARY RESPONSIBILITY

In connection with all aspects of each transaction contemplated hereby, each Credit Party
acknowledges and agrees, and acknowledges its Affiliates’ understanding, that (i) the financing
provided for hereunder and any related arranging or other services in connection therewith
(including in connection with any amendment, waiver or other modification hereof or of any
other Transaction Agreement) are an arm’s-length commercial transaction between the Company
and its Affiliates, on the one hand, and the Lender and Collateral Agent, on the other hand, and
the Company is capable of evaluating and understanding and understands and accepts the terms,
risks and conditions of the transactions contemplated hereby and by the other Transaction
Agreements (including any amendment, waiver or other modification hereof or thereof), (ii) in
connection with the process leading to such transaction, the Lender and the Collateral Agent each
is and has been acting solely as a principal and is not the financial advisor, agent or fiduciary, for
the Company or any of its Affiliates, stockholders, creditors or employees or any other Person,
(iii) neither the Lender nor the Collateral Agent has assumed or will assume an advisory, agency
or fiduciary responsibility in favor of the Company with respect to any of the transactions
contemplated hereby or the process leading thereto, including with respect to any amendment,
waiver or other modification hereof or of any other Transaction Agreement (irrespective of
whether the Lender or the Collateral Agent has advised or is currently advising the Company or
any of its Affiliates on other matters) and neither the Lender nor the Collateral Agent has any
obligation to the Company or any of its Affiliates with respect to the financing transactions
contemplated hereby except those obligations expressly set forth herein and in the other
Transaction Agreements, (iv) the Lender and the Collateral Agent and their respective Affiliates
may be engaged in a broad range of transactions that involve interests that differ from, and may
conflict with, those of the Company and its Affiliates, and neither the Lender nor the Collateral
Agent has any obligation to disclose any of such interests by virtue of any advisory, agency or
fiduciary relationship and (v) the Lender and the Collateral Agent have not provided and will not
provide any legal, accounting, regulatory or tax advice with respect to any of the transactions
contemplated hereby (including any amendment, waiver or other modification hereof or of any
other Transaction Agreement) and the Credit Parties have consulted their own legal, accounting,
regulatory and tax advisors to the extent they have deemed appropriate. Each Credit Party hereby
waives and releases, to the fullest extent permitted by law, any claims that it may have against the
Lender or the Collateral Agent with respect to any breach or alleged breach of agency or fiduciary
duty under applicable law relating to agency and fiduciary obligations.

Each Credit Party acknowledges and agrees that the Lender, the Collateral Agent and any of their
respective Affiliates may lend money to, invest in, and generally engage in any kind of business
with, any of the Company, any of its subsidiaries, any of their respective Affiliates or any other
person or entity that may do business with or own securities of any of the foregoing. ail as if the
Lender, the Collateral Agent and any of their respective Affiliates were not a Lender, Collateral
Agent or an Affiliate thereof (or an agent or any other person with any similar role under the
Facilities) and without any duty to account therefor to any other Lender, the Company, any of its
subsidiaries or any Affiliate of the foregoing. The Lender may have directly or indirectly
acquired certain equity interests (including warrants) in the Company or any of its Affiliates or
may have directly or indirectly extended credit on a subordinated basis to the Company or any of
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its Affiliates. Each party hereto, on its behalf and en behalf of its Affiliates, acknowledges and
waives the potential conflict of interest resulting from any such Lender, Collateral Agent or any
of their respective Affiliates thereof holding disproportionate interests in the Debentures and
Warrants or otherwise acting as arranger or agent thereunder and such Lender. Collateral Agent
or any of their respective Affiliates directly or indirectly holding equity inieresis in or
subordinated debt issued by the Company or any of its Affiliates.

ARTICLE 24.
ELECTRONIC TRANSMISSION

The words “execution,” “signed,” “signature.” and words of like import in any Assignment and
Assumption shall be deemed to include electronic signatures or the keeping of records in electronic form,
each of which shall be of the same legal effect, validity or enforceability as a manually executed signature
or the use of a paper-based record keeping system, as the case may be, to the extent and as provided for in
any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act,
the New York State Electronic Signatures and Records Act, or any other similar state laws based on the
Uniform Electronic Transactions Act.

25.1

(@

(b)

ARTICLE 25.
THE COLLATERAL AGENT

APPOINTMENT AND AUTHORIZATION.

Lender hereby irrevocably appoints Gotham Green Admin 1, LLC to act on its behalf as the
Collateral Agent hereunder and under the other Transaction Agreements. designates and
authorizes the Collateral Agent to take such action on its behalf under the provisions of this
Agreement and each other Transaction Agreement and to exercise such powers and perform such
duties as are expressly delegated to it by the terms of this Agreement or any other Transaction
Agreement. together with such powers as are reasonably incidental thereto. Without limiting the
generality of the foregoing. the Lender hereby expressly authorizes the Collateral Agent to
execute any and all documents (including releases) with respect to the Collateral and the rights of
the Secured Parties with respect thereto, as contemplated by and in accordance with the
provisions of this Agreement and the Security Documents and acknowledge and agree that any
such action by the Collateral Agent shall bind the Lender. Notwithstanding any provision to the
contrary contained elsewhere herein or in any other Transaction Agreement, the Collateral Agent
shall not have any duties or responsibilities. except those expressly set forth herein. nor shall the
Collateral Agent have or be deemed to have any fiduciary relationship with the Lender, and no
implied covenants, functions, responsibilities. duties, obligations or liabilities shall be read into
this Agreement or any other Transaction Agreement or otherwise exist against the Collateral
Agent. Without limiting the generality of the foregoing sentence. the use of the term “agent”
herein and in the other Transaction Agreements with reference to the Collateral Agent is not
intended to connote any fiduciary or other implied (or express) obligations arising under agency
doctrine of any applicable law. Instead, such term is used merely as a matter of market custom,
and is intended to create or reflect only an administrative relationship between independent
contracting parties.

Each of the Secured Parties (by acceptance of the benefits of the Security Documents) hereby
irrevocably appoints and authorizes the Collateral Agent to act as the agent of (and to hold any
security interest created by the Security Documents for and on behalf of or on trust for) such
Secured Party for purposes of acguiring. holding and enforcing any and all Liens on Collateral
granted by the Credit Parties to secure any of the Obligations, together with such powers and
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discretion as are reasonably incidental thereto. In this connection. the Collateral Agent shall be
entitled to the benefits of all provisions of this Article 25 as if set forth in full herein with respect
thereto.

©) The Lender and each Secured Party (by acceptance of the benefits of the Security Documents)
hereby (i) acknowledges that it has received a copy of the Intercreditor Agreement, (ii) agrees that
it will be bound by and will take no actions contrary to the provisions of the Intercreditor
Agreement to the extent then in effect, and (iii) authorizes and instructs the Collateral Agent to
enter into the Intercreditor Agreement as Collateral Agent and on behalf of such Lender or
Secured Party.

(d) Except as provided in this Article 25, the provisions of this Article 25 are solely for the benefit of
the Lender, and neither the Company nor any other Credit Party shall have rights as a third-party
beneficiary of any of such provisions.

25.2 DELEGATION OF DUTIES.

The Collateral Agent may execute any of its duties under this Agreement or any other Transaction
Agreement (including for purposes of holding or enforcing any Lien on the Collateral (or any portion
thereof) granted under the Security Documents or of exercising any rights and remedies thereunder) by or
through agents, employees or attorneys-in-fact and shall be entitled to advice of counsel and other
consultants or experts concerning all matters pertaining to such duties. The Collateral Agent and any
such sub-agent may perform any and all of its duties and exercise its rights and powers by or through their
respective Affiliates, and the officers, directors, employees, partners, agents, advisors, attormeys-in-fact
and other representatives of such Persons and Affiliates (collectively, “Agent-Related Persons”). The
exculpatory provisions of this Article shall apply to any such sub-agent and to the Agent-Related Persons
of the Collateral Agent and any such sub-agent, and shall apply to their activities as Collateral Agent.
The Collateral Agent shall not be responsible for the negligence or misconduct of any agent or sub-agent
or attorney-in-fact that it selects in the absence of gross negligence or willful misconduct (as determined
in the final non-appealable judgment of a court of competent jurisdiction).

25.3 LIABILITY OF AGENTS.

No Agent-Related Person shall (i) be liable for any action taken or omitted to be taken by any of them
under or in connection with this Agreement or any other Transaction Agreement or the transactions
contemplated hereby (except for its own gross negligence or willful misconduct, as determined by the
final non-appealable judgment of a court of competent jurisdiction. in connection with its duties expressly
set forth herein), (ii) except as expressly set forth herein and in the other Transaction Agreements, have
any duty to disclose, and shall not be liable for the failure to disclose, any information relating to the
Company or any of its Affiliates that is communicated to or obtained by the Person serving as the
Collateral Agent or any of its Affiliates in any capacity, (iii) be responsible for or have any duty to
ascertain or inquire into the satisfaction of any condition set forth in Article 4 or elsewhere herein, other
than to confirm receipt of items expressly required to be delivered to the Collateral Agent or (d) be
responsible in any manner to the Lender for any recital, statement, representation or warranty made by
any Credit Party or any officer thereof, contained herein or in any other Transaction Agreement, or in any
certificate, report, statement or other document referred to or provided for in, or received by the Collateral
Agent under or in connection with, this Agreement or any other Transaction Agreement, or the validity,
effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other Transaction
Agreement, the existence, value or collectability of the Collateral, any failure to monitor or maintain any
part of the Collateral, or the perfection or priority of any Lien or security interest created or purported to
be created under the Security Documents, or for any failure of any Credit Party or any other party to any
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Transaction Agreement to perform its obligations hereunder or thereunder. No Agent-Related Person
shall be under any obligation to the Lender or participant to ascertain or to inquire as to the observance or
performance of any of the agreements contained in, or conditions of, this Agreement or any other
Transaction Agreement, or to inspect the properties, books or records of any Credit Party or any Affiliate
thereof. Notwithstanding the foregoing, the Collateral Agent shall have no duty to take any discretionary
action or exercise any discretionary powers, except discretionary rights and powers expressly
contemplated hereby or by the other Transaction Agreements that the Collateral Agent is required to
exercise as directed in writing by the Lender; provided that the Collateral Agent shall not be required to
take any action that, in its opinion or the opinion of its counsel, may expose the Collateral Agent to
liability or that is contrary to any Transaction Agreement or applicable law, including for the avoidance of
doubt any action that may be in violation of the automatic stay under any Debtor Relief Law.

25.4 RELIANCE BY AGENTS.

The Collateral Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing,
communication, signature, resolution, representation, notice, consent, certificate, affidavit, letter,
telegram, facsimile, telex or telephone message, electronic mail message., statement or other document or
conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper
Person or Persons, and upon advice and statements of legal counsel (including counsel to any Credit
Party), independent accountants and other experts selected by the Collateral Agent. The Collateral Agent
shall be fully justified in failing or refusing to take any action under any Transaction Agreement unless it
shall first receive such advice or concurrence of the Lender as it deems appropriate and, if it so requests, it
shall first be indemnified to its satisfaction by the Lender against any and all liability and expense which
may be incurred by it by reason of taking or continuing to take any such action. The Collateral Agent
shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement or any
other Transaction Agreement in accordance with a request or consent of the Lenders and such request and
any action taken or failure to act pursuant thereto shall be binding upon the Lender.

25.5 NOTICE OF DEFAULT.

The Collateral Agent shall not be deemed to have knowledge or notice of the occurrence of any Event of
Default, except with respect to defaults in the payment of principal, interest and fees required to be paid to
the Collateral Agent for the account of the Lender or Secured Parties, unless the Collateral Agent shall
have received written notice from the Lender or the Company referring to this Agreement, describing
such Event of Default and stating that such notice is a “notice of default.” The Collateral Agent will
notify the Lender of its receipt of any such notice. The Collateral Agent shall take such action with
respect to any Event of Default as may be directed by the Lenders; provided that unless and until the
Collateral Agent has received any such direction, the Collateral Agent may (but shall not be obligated t0)
take such action, or retrain from taking such action, with respect to such Event of Default as it shall deem
advisable or in the best interest of the Lender.

25.6 CREDIT DECISION; DISCLOSURE OF INFORMATION BY COLLATERAL AGENT.

Lender acknowledges that no Agent-Related Person has made any representation or warranty to it, and
that no act by the Collateral Agent hereafter taken, including any consent to and acceptance of any
assignment or review of the affairs of any Credit Party or any Affiliate thereof, shall be deemed to
constitute any representation or warranty by any Agent-Related Person to the Lender as to any matter,
including whether Agent-Related Persons have disclosed material information in their possession. Lender
represents to the Collateral Agent that it has, independently and without reliance upon any Agent-Related
Person and based on such documents and information as it has deemed appropriate, made its own
appraisal of, and investigation into, the business, prospects, operations, property, financial and other
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condition and creditworthiness of the Credit Parties and their Subsidiaries, and all applicable bank or
other regulatory Laws relating to the transactions contemplated hereby, and made its own decision to
enter into this Agreement and to extend credit to the Company hereunder. Lender also represents that it
will, independently and without reliance upon any Agent-Related Person and based on such documents
and information as it shall deem appropriate at the time, continue to make its own credit analysis,
appraisals and decisions in taking or not taking action under this Agreement and the other Transaction
Agreements, and to make such investigations as it deems necessary to inform itself as to the business,
prospects, operations, property, financial and other condition and creditworthiness of the Credit Parties.
Except for notices, reports and other documents expressly required to be furnished to the Lender by the
Collateral Agent herein, the Collateral Agent shall not have any duty or responsibility to provide Lender
with any credit or other information concerning the business, prospects. operations, property, financial
and other condition or creditworthiness of any of the Credit Parties or any of their Affiliates which may
come into the possession of any Agent-Related Person.

25.7 INDEMNIFICATION.

Whether or not the transactions contemplated hereby are consummated, the Lender shall indemnify upon
demand by each Agent-Related Person (to the extent not reimbursed by or on behalf of any Credit Party
and without limiting the obligation of any Credit Party to do so) acting as the Collateral Agent, pro rata,
and hold harmless each Agent-Related Person from and against any and all Indemnified Liabilities
incurred by it; provided that no Lender shall be liable for the payment to any Agent-Related Person of any
portion of such Indemnified Liabilities resulting from such Agent-Related Person’s own gross negligence
or willful misconduct, as determined by the final non-appealable judgment of a court of competent
jurisdiction; provided that no action taken in accordance with the directions of the Lender shall be deemed
to constitute gross negligence or willful misconduct for purposes of this Section 25.7. In the case of any
investigation, litigation or proceeding giving rise to any Indemnified Liabilities, this Section 25.7 applies
whether any such investigation, litigation or proceeding is brought by the Lender or any other Person.
Without limitation of the foregoing, the Lender shall reimburse the Collateral Agent upon demand for its
ratable share of any costs or out-of-pocket expenses (including attorney fees and costs) incurred by the
Collateral Agent, as the case may be, in connection with the preparation, execution, delivery,
administration, modification, amendment or enforcement (whether through negotiations, legal
proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement,
any other Transaction Agreement, or any document contemplated by or referred to herein, to the extent
that the Collateral Agent, as the case may be, is not reimbursed for such expenses by or on behalf of the
Credit Parties and without limiting their obligation to do so. The undertaking in this Section 25.7 shall
survive payment in full of the Obligations and the resignation of the Collateral Agent, as the case may be.

25.8 SUCCESSOR AGENTS.

The Collateral Agent may resign as the Collateral Agent upon thirty (30) days’ notice to the Lender and
the Company. Ifthe Collateral Agent resigns under this Agreement, the Lender shall appoint a successor
agent, which successor agent shall be consented to by the Company at all times other than during the
existence of an Event of Default (which consent of the Company shall not be unreasonably withheld or
delayed). If no successor agent is appointed prior to the effective date of the resignation or removal of the
Collateral Agent, the Collateral Agent may appoint, after consulting with the Lender, a successor agent
from among the Lenders. Upon the acceptance of its appointment as successor agent hereunder, the
Person acting as such successor agent shall succeed to all the rights, powers and duties of the retiring
Collateral Agent and the term “Collateral Agent” shall mean such successor collateral agent, and the
retiring Collateral Agent’s appointment, powers and duties as the Collateral Agent shall be terminated.
After the retiring Collateral Agent’s resignation or removal hereunder as the Collateral Agent, the
provisions of this Article 25 and the provisions of Articles 8 and 17 shall inure to its benefit as to any



-56 -

actions taken or omitred to be taken by it while it was the Collateral Agent under this Agreement. If no
successor agent has accepted appointment as the Collateral Agent by the date which is thirty (30) days
following the retiring Collateral Agent’s notice of resignation, the retiring Collateral Agent’s resignation
shall nevertheless thereupon become effective and the Lender shall perform all of the duties of the
Collateral Agent hereunder until such time, if any, as the Lender appoints a successor agent as provided
for above. Upon the acceptance of any appointment as the Collateral Agent hereunder by a successor and
upon the execution and filing or recording of such financing statements, or amendments thereto, and such
other instruments or notices, as may be necessary or desirable, or as the Lender may request. in order to
(a) continue the perfection of the Liens granted or purported to be granted by the Security Documents or
(b) otherwise ensure that Section 4.20(r) is satisfied, the Collateral Agent shall thereupon succeed to and
become vested with all the rights, powers, discretion, privileges, and duties of the retiring Collateral
Agent, and the retiring Collateral Agent shall be discharged from its duties and obligations under the
Transaction Agreements, After the retiring Collateral Agent’s resignation hereunder as the Collateral
Agent, the provisions of this Article 25 and Articles 8 and 17 shall continue in effect for its benefit in
respect of any actions taken or omitted to be taken by it while it was acting as the Collateral Agent.

259 COLLATERAL AGENT MAY FILE PROOFS OF CLAIM.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization,
arrangement, adjustment, composition or other judicial proceeding relative to any Credit Party, the
Collateral Agent (irrespective of whether any principal amount of the Obligation shall then be due and
payable as herein expressed or by declaration or otherwise and irrespective of whether the Collateral
Agent shall have made any demand on the Company) shall be (to the fullest extent permitted by
mandatory provisions of applicable Law) entitled and empowered, by intervention in such proceeding or
otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in
respect of the Obligations that are owing and unpaid and to file such other documents as may be
necessary or advisable in order to have the claims of the Lender and the Collateral Agent
(including any claim for the reasonable compensation, expenses, disbursements and advances of
the Lender and the Collateral Agent and their respective agents and counsel and all other amounts
due to the Lender and the Collateral Agent under Articles 8 and 17) allowed in such judicial
proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any such claims and
to distribute the same; and any custodian, curator, receiver, assignee, trustee, liquidator,
sequestrator or other similar official in any such judicial proceeding is hereby authorized by
Lender to make such payments to the Collateral Agent and, in the event that the Collateral Agent
shall consent to the making of such payments directly to the Lender, to pay to the Collateral
Agent any amount due for the reasonable compensation, expenses, disbursements and advances
of the Collateral Agent and its respective agents and counsel, and any other amounts due the
Collateral Agent under Articles 8 and 17.

Nothing contained herein shall be deemed to authorize the Collateral Agent to authorize or consent to or
accept or adopt on behalf of the Lender any plan of reorganization, arrangement, adjustment or
composition affecting the Obligations or the rights of the Lender or to authorize the Collateral Agent to
vote in respect of the claim of the Lender in any such proceeding.

2510 COLLATERAL AND GUARANTY MATTERS.

The Lender irrevocably agrees:
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(a) That upon the request of the Company, the Collateral Agent may release or subordinate any Lien
on any property granted to or held by the Collateral Agent under any Transaction Agreement to
the holder of any Lien on such property that is permitted hereunder pursuant to documents
reasonably acceptable to the Collateral Agent; and

(b) The Collateral Agent may, without any further consent of the Lender, enter into (i) any
intercreditor or subordination agreement with the collateral agent or other representatives of
holders of Permitted Secured Debt that is intended to be secured on 4 junior or pari passu basis
with the Liens securing the Obligations and/or (ii} a intercreditor or subordination agreement with
the collateral agent or other representatives of the holders of Indebtedness that is intended to be
secured on a junior basis to the Liens securing the Obligations. in each case, where such
Indebtedness is secured by Liens permitted hereunder. The Collateral Agent may rely exclusively
on a certificate of the chief executive officer or chief financial officer the Company as to whether
any such other Liens are permitted. Any such intercreditor or subordination agreement entered
into by the Collateral Agent in accordance with the terms of this Agreement shall be binding on
the Secured Parties.

Upon request by the Collateral Agent at any time. the Lender will confirm in writing the Collateral
Agent’s authority to release or subordinate its interest in particular types or items of property. or to release
any Subsidiary from its obligations under the Guaranty and Security Agreement pursuant to this
Section 25.10. In each case as specified in this Section 2510, the Collateral Agent will promptly upon
the request of the Company (and the Lender irrevocably authorizes the Collateral Agent to), at the
Company’s expense, execute and deliver to the applicable Credit Party such documents as the Company
may reasonably request to evidence the release or subordination of such item of Collateral from the
assignment and security interest granted under the Security Documents, ar to evidence the release of such
Guarantor from its obligations under the Guaranty, in each case in accordance with the terms of the
Transaclion Agreements and this Section 25.10 (and the Collateral Agent may rely conclusively on a
certificate of the chief executive officer or chief financial officer of the Company to that effect provided
to it by any Credit Party upon its reasonable request without further inquiry). Any execution and delivery
of documents pursuant to this Section shall be without recourse to or warranty by the Collateral Agent.

25.11 WITHHOLDING TAX INDEMNITY.

To the extent required by any applicable Law, the Collateral Agent may deduct or withhold from any
payment to the Lender an amount equivalent to any applicable withholding Tax and any such withholding
or deduction shall be subject to Section 8.2. If the Internal Revenue Service or any other authority of the
United States or Canada or other jurisdiction asserts a claim that the Collateral Agent did not properly
deduct withhold Tax from amounts paid to or for the account of the Lender for any reason (including,
without limitation, because the appropriate form was not delivered or not properly executed, or because
the Lender failed to notify the Collateral Agent of a change in circumstance that rendered the exemption
from, or reduction of withholding Tax ineffective). the Lender shall, within ten (10) days after written
demand therefor, indemnify and hold harmless the Collateral Agent for all amounts paid. directly or
indirectly, by the Collateral Agent as Taxes or otherwise, together with all expenses incurred. including
legal expenses and any other out-of-pocket expenses, whether or not such Tax was correctly or legally
imposed or asserted by the relevant Governmental Body. A certificate as to the amount of such payment
or liability delivered to the Lender by the Collateral Agent shall be conclusive absent manifest error.
Lender hereby authorizes the Collateral Agent to set off and apply any and all amounts at any time owing
to the Lender under this Agreement or any other Transaction Agreement against any amount due the
Collateral Agent under this Section 25.11. The agreements in this Section 25.11 shall survive the
resignation and/or replacement of the Collateral Agent, any assignment of rights by, or the replacement
of, Lender and the repayment, satisfaction or discharge of all other Obligations.
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IN WITNESS WHEREOF, the parties have executed this Secured Debenture Purchase Agreement as of
the date first written.

LENDER:

GOTHAM GREEN FUND 1, L.P.

By: Gotham Green GP I, LLC,

its: General Partner

By: (signed) “Jason Adler”
Name: Jason Adler
Title: Managing Member

GOTHAM GREEN CREDIT PARTNERS SPV 1,
L.P.

By: Gotham Green Credit Partners GP 1, LLC,
its: General Partner

By: (signed) “Jason Adler”
Name: Jason Adler
Title: Managing Member

COMPANY:
IANTHUS CAPITAL HOLDINGS, INC.

Per: (signed) "Julius Kalcevich”

Name: Julius Kalcevich
Title:  Chief Financial Officer

ISSUER:
IANTHUS CAPITAL MANAGEMENT, LLC

Per: (signed) "Hadley Ford
Name; Hadley Ford
Title:'  Authorized Signatory




SCHEDULE 1.1(Y)

EBITDA CALCULATION

iAnthus Capltal Holdings, inc.
EBITDA Caiculation

March 31, 2018

Nat income {loss) $  [(3.773,088)

Plus {minus) (Ncome 1ak expense (recovery]

Plus (runus) tinance expense {iIncome) 1,548,620
Plus depraciation and amoniization 44,983
Plus {minus) share-besed i or losses (gains} 1,191,790
Plus {rminus) fair value adjustments related Lo inventory sold
Plus (minus) lair value adjustments related 1o biological assels (3,224,636]
Plus impairment of assets
Plus {minus) loss {gainj on fair valuz ond ang (154,822}
Plus (minus] loss (prolitj frem equity accaunted investee 1175,810]
Plus {runus) loss (gain] an " sales ar of long.

EBITDA (4,542,963}
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SCHEDULE 4.3(A)

CAPITAL OF THE COMPANY

Common Shares 47,391,504
Class A Common Shares 13,232,563
Common Share Options 4,276.500
Class A Convertible Restricted Voting Share Options 1,125,500
Warrants 10,958,062
Convertible Debentures 2.870.333
Convertible Promissory Notes 590,909

80,445,371

Fully Diluted Shares Outstanding




SCHEDULE 4.4

SHAREHOLDER AGREEMENTS

None.



SCHEDULE 4.5
SUBSIDIARIES

The Company has the option to acquire GrowHealthy Farms Florida, LLC and McCrory’s Sunny Hill
Nursery, LLC.

Immaterial Subsidiaries

Citiva Maryland, LLC

Citiva Louisiana, LLC



SCHEDULE 4.9
COMPLIANCE WITH LAWS

The concepts of “medical cannabis” and “retail cannabis” do not exist under United States federal law.
The United States Controlled Substances Act of 1970 (“CSA™) classifies “marijuana” as a Schedule |
drug. Under United States federal law, a Schedule [ drug or substance has a high potential for abuse, no
accepted medical use in the United States, and a lack of safety for the use of the drug under medical
supervision. As such, cannabis-related practices or activities, including without limitation, the
manufacture, importation, possession, use or distribution of cannabis remains illegal under United States
federal law. Although the Company believes its business activities are compliant with applicable United
States state and local law, strict compliance with state and local laws with respect to cannabis may neither
absolve the Company of liability under United States federal law, nor may it provide a defense to any
federal proceeding which may be brought against the Company. Any such proceedings brought against
the Company may adversely affect the Company’s operations and financial performance.



SCHEDULE 4.10(A)

LITIGATION AND OTHER PROCEEDINGS

None.



SCHEDULE 4.11(A)

REAL AND LEASED PROPERTY

Lessee Type

Segment

Toronto
Toronto
New York
| New York
New York
Massachusetts
Massachusetts
Massachusetts
Vermont
Vermont
Florida
Florida

| Florida

| Florida

OWNED REAL PROPERTY

1001 W. Center Ave., Denver, CO, 80223, owned by Bergamot Properties, LLC
2. 1795 Airport Rd. #2, Breckenridge, CO, 80424, owned by Bergamot Properties, LLC
3. 309 Acuff Road, Lake Wales, FL, 33859, owned by GrowHeulthy Properties. LLC

—



SCHEDULE 4.11(B)
CREDIT PARTIES AGREEMENT TO PURCHASE

Other than as disclosed on Schedule 4.5, none.



SCHEDULE 4.11(C)

MATERIAL AGREEMENTS OF CREDIT PARTIES

Credit Facility Principal Qutstanding
Convertible Promissory Note Agreement with Robert Koppelman USDS$ 500,000
Convertible Promissory Note Agreement with David Rozinov USD$ 475,000
Private Convertible Debentures — January 2018 USD$ 20,000,000
Public Convertible Debentures — February 2017 CADS 8,898,000

Master Services Agreements (Management Agreements)

1. Management Agreement, dated January 6, 2018, between GHHIA Management, Inc., as management
company, and McCrory’s Sunny Hill Nursery, LLC, as license holder

o

Services Agreement, dated January 1, 2018, between Grassroots Vermont Management Services, LLC, as
service provider, and FWR, Inc., as license holder

L

Management Services Agreement, dated January 1, 2018, between Pilgrim Rock Management, LLC, as
service provider, and Mayflower Medicinals, Inc., as license holder



SCHEDULE 4.16

FINANCIAL, TAX AND DISCLOSURE MATTERS

None.



SCHEDULE 4.20(V)

PERMITTED LIENS




SCHEDULE 4.20(X)

INVESTMENTS

Investment

Amount (USD)

Counterparty

I
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SCHEDULE 4.20(Y)

TRANSACTIONS WITH AFFILIATES

Notes Receivables

Facility Limit (USD) |

# | From To
GrowHealthy Holdings, LLC;
1 | iAnthus Capital Management, LLC GrowHealthy Farms Florida, LLC;
GrowHeaIthy PI'OpCl’tiCS, LLC $ 2.000,000.00
2 | iAnthus Capital Management, LLC Citiva Medical, LLC $§ 500,000.00
3 | iAnthus Capital Management, LLC Citiva Medical, LLC $  77,000.00
4 | iAnthus Capital Management, LLC Citiva Jamaica, LLC $ 250.000.00
Intercompany Loans
# | From To Facility Limit (USD)
1 | Pilgrim Rock Management, LLC Mayflower Medicinals, Inc. $ 4,000,000.00
2 | Grassroots Vermont Management Services, LLC FWR, Inc $ 1.350,000.00

Master Services Agreements (Management Agreements)

company, and McCrory’s Sunny Hill Nursery, LLC, as license holder

service provider, and FWR, Inc., as license holder

service provider, and Mayflower Medicinals, Inc., as license holder

Management Agreement, dated January 6, 2018, between GHHIA Management, Inc., as management
Services Agreement, dated January |, 2018, between Grassroots Vermont Management Services, LLC, as

Management Services Agreement, dated January 1, 2018, between Pilgrim Rock Management, LLC, as



SCHEDULE 4.20(EE)

OTHER FINANCIAL COVENANTS

The Company will be considered to be in compliance at the end of each of the Company’s financial
quarters if the Company satisfies one of the tests contemplated below. The first financial covenant test
will be calculated on December 31, 2018,

|. Market value test:

a.

The asset value of the Company is 1.75x the total net debt of the Company (the “Market
Value Test™), and an officer of the Company certifies the same to the Lender in writing
within thirty (30) days following the end of such fiscal quarter.

Defined terms:

i.

iii.

“asset value” means total net debt plus market value of the equity of the
Company;

“market value of the equity” means as calculated on a fully diluted basis the per
Share price based on a 10-day VWAP on Canadian Securities Exchange at
quarter end, converted to U.S. dollars using the Bank of Canada exchange rate.
For the avoidance of doubt. the Class A Shares are included in this calculation
and such Class A Shares are deemed to have the same price as the Common
Shares. For the purposes of determining the market value of the equity
attributable to the Company’s options, warrants, and other dilutive securities
outstanding (collectively, for the purposes of this Schedule. “Dilutive
Securities”), the market value of the equity of such Dilutive Securities will only
include Dilutive Securities that are “in the money”. For the purposes of this
Schedule, “in the money” means that the exercise price for such Dilutive
Securities is less than per Share price based on a 10-day VWAP on Canadian
Securities Exchange at quarter end, converted to U.S. dollars using the Bank of
Canada exchange rate 10-day VWAP; and

“total net debt” means total long-term debt and total short-term debt (other than
trade and operating obligations for the purchase of goods and services arising in
the ordinary course of business) as shown on the Company’s balance sheet at
quarter end less total cash and equivalents on the Company’s balance sheet at
quarter end to the extent in excess of $5,000,000 (but not including any escrowed
funds).

2. Private value test:

If the Company is not in compliance with the Market Value Test, then the Company shall
immediately notify the Lender of such non-compliance in writing, and will be considered in

compliance if:

a.

Private market value (“PMV™) of the Company is 2.0 x the total net debt (the “PMV
Ratio), and an officer of the Company certifies the same to the Lender in writing
promptly after the PMV Ratio is established as set forth below

PMV means the appraised value of the assets of the Company on a consolidated
basis (excluding the value of total cash and equivalents on the Company’s
balance sheet) or the total net debt plus the private market value of the equity of



the Company as calculated by a qualified independent third party professional
accounting firm or such similar enterprise.

b. The PMV Ratio will be determined first by a firm selected by the Lender (the “First
Appraisal™), which determination must be completed no later than thirty (30) days
following the date on which the Company notifies the Lender that the Company is
not in compliance with the Market Value Test. or such later time as the Lender
permits in its sole discretion..

i. The cost of the First Appraisal will be covered by the Company. provided
that such cost will not exceed $25,000 unless the Company consents to a
greater cost, with such consent not to be unreasonably withheld. conditioned
or delayed.

¢. Ifthe PMV Ratio is less than 2.0x, then a second firm selected by the Company shall
determine the PMV Ratio, which determination must be completed no later than
thirty (30) days following the date on which the final results of the First Appraisal
indicate that the Company is not in compliance with the PMV Test based on such
results, or such later time as the Lender permits in its sole discretion (the “Second
Appraisal™).

d. If the PMV Ratio is determined in paragraph (c) above is greater than 2.0 x, then the
Lender (i) shall consider the Company to be in compliance with the PMV Test or (ii)
shall have the right to require a third test performed by a firm jointly agreed to by the
firm selected by the Company and the firm selected by the Lender, to be completed
no later than thirty (30) days following the date on which the final results of the
Second Appraisal indicate that the Company is in compliance with the PMV Test, or
such later time as the Lender permits in its sole discretion (the “Third Appraisal”).
The cost of the Third Appraisal shall be shared equally between the Company and the
Lender):

i. If the PMV Ratio as determined based on the Third Appraisal is greater than
2.0x then the Company shall be considered in compliance; and

ii. If the PMV Ratio as determined based on the Third Appraisal is less than
2.0x then the Company shall be considered out of compliance.

Cure period:

a.

If the Company is found to be out of compliance after the Third Appraisal, the Company
shall have 30 days to take such actions as necessary to be in compliance, provided, that
the Lender must consent to any such action which reduces the total debt of the Company
and may condition such action upon prepayment of the Obligations.

Such cure right shail not be exercised in more than two (2) consecutive quarters and may
not be exercised for more than three (3) times in total.



SCHEDULE 4.20(FF)
POST CLOSING COVENANTS

1. Within ninety (90) days after the Closing Date {or such later date as agreed by the
Collateral Agent in its sole discretion), the Credit Parties shall deliver to the Collateral Agent such
Mortgages as it shall require with respect to the fee interest of any Credit Party in all Real Property owned
by the Credit Parties, and satisfy all other requirements under Section 4.20(r)(v) applicable to Real
Property.

2. Within ninety (90) days after the Closing Date (or such later date as agreed by the
Collateral Agent in its sole discretion), the Credit Parties shall deliver to the Collateral Agent a consent to
collateral assignment and non-disturbance agreement from each landlord regarding the Collateral, in each
case in form and substance reasonably satisfactory to the Collateral Agent, with respect to each Leased
Premises where Collateral is located and has a book value in excess of $100,000 with respect to any one
Leased Premises, or $150,000 in the aggregate for all Leased Premises; provided that, with respect to any
agreement required under this paragraph, if despite the Credit Parties” use of best efforts to obtain any
such agreement, at the request of the Credit Parties the Collateral Agent will use its reasonable discretion
to extend the foregoing deadline or waive the delivery requirement.

3. Within sixty (60) days after the Closing Date (or such later date as agreed by the
Collateral Agent in its sole discretion), the Credit Parties shall deliver to the Collateral Agent
endorsements issued by each insurance carrier to the property, casualty and liability insurance policies of
the Credit Parties naming the Collateral Agent an additional insured, lenders loss payee and mortgagee
with respect to each such policy, as applicable, each endorsement being in form and substance reasonably
satisfactory to the Collateral Agent.

4, Within sixty (60) days after the Closing Date (or such later date as agreed by the
Collateral Agent in its sole discretion), the Credit Parties shall deliver to the Collateral Agent evidence
reasonably satisfactory to the Collateral Agent that all Subsidiaries are covered as named insureds with
respect to property, casualty and Jiability insurance policies, as applicable.

5. Within forty-five (45) days after the Closing Date (or such later date as agreed by the
Collateral Agent in its sole discretion), the Credit Parties shall deliver to the Collateral Agent evidence
reasonably satisfactory to the Collateral Agent that the following have occurred: (a) all intellectual
property has been transferred from Citiva to iAnthus Empire Holdings, LLC; (b) all Citiva domain names
have been transferred from Frank Turano to Citiva Medical, LLC or iAnthus Empire Holdings, LLC; and
(c) the domain name growhealthy.com has been transferred from Grow Healthy Farms, LLC to iAnthus
Holdings Florida, LLC.

6. Within forty-five (45) days after the Closing Date (or such later date as agreed by the
Collateral Agent in its sole discretion), the Credit Parties shall deliver to the Collateral Agent (a) original
certificates of title for each item of Collateral subject to a certificate of title, or a written certification from
an officer of the Company that no item of Collateral is subject to a certificate of title, and (b) original
signed promissory notes and other instruments evidencing any note receivable to any Credit Party,
including, without limitation, the Note Receivable from The Green Solution, LLC described in Schedule
4.20(x).

7. Within forty-five (45) days after the Closing Date {or such later date as agreed by the
Collateral Agent in its sole discretion), the Credit Parties shall cause Mayflower (or Mayflower’s
successor upon convetsion to a for-profit entity) to join the Guarantee and Security Agreement as a



Guarantor. Prior to such joinder, the Credit Parties shall not permit Mayflower to hold any material assets
other than cannabis inventory, cannabis licenses, leasehold interests and working capital in excess of
working capital required to operate Mayflower for a ninety (90) day period.

8. Within forty-five (45) days after the date the state of Vermont enacts regulations
permitting the conversion of FWR from a non-profit corporation to a for-profit entity (or such later date
as agreed by the Collateral Agent in its sole discretion), the Credit Parties shall cause FWR {or FWR’s
successor upon conversion to a for-profit entity shall cause FWR) to join the Guarantee and Security
Agreement as a Guarantor. Prior to such joinder, the Credit Parties shall not permit FWR to hold any
material assets other than cannabis inventory, cannabis licenses, leasehold interests and working capital in
excess of working capital required to operate FWR for a ninety (90) day period.

9. Prior to the date on which Mayflower and FWR are required to satisfy the requirements
of items 7 and 8 above, respectively, the Credit Parties shall cause Mayflower and FWR to keep their
respective assets free and clear of all Liens and shall cause Mayflower and FWR to satisfy any judgments
against Mayflower and/or FWR no later than two (2) Business Days after the date Mayflower and/or
FWR obtains written notice of any such judgment and, if any judgment liens arise against Mayflower or
FWR, the Credit Parties shall promptly cause such liens to be released and terminate.

10. Within ninety (90) days after the Closing Date (or such later date as agreed by the
Collateral Agent in its sole discretion), the Credit Parties shall establish and deliver to the Collateral
Agent a Control Agreement with respect to each of their respective securities accounts and deposit
accounts set forth below (which accounts shall include all such accounts owned by the Credit Parties
other than accounts used solely to fund payroll or employee benefits) (the “Deposit Accounts™); provided
that, with respect to any agreement required under this paragraph, if despite the Credit Parties’ use of best
efforts to obtain any such agreement, at the request of the Credit Parties the Collateral Agent will use its
reasonable discretion to extend the foregoing deadline or waive the delivery requirement. The Credit
Parties shall not allow any Collateral to be deposited into any accounts other than the Deposit Accounts
unless such new account is established in compliance with Section 4.20(r)(iii).

Deposit Accounts:

=1
=

Account Owner Bank Name Account # Purpose
| Account
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For avoidance of doubt, the failure to comply with any of the foregoing requirements shall be an
immediate Event of Default.




SCHEDULE “A”

CANADIAN “ACCREDITED INVESTOR” CERTIFICATE

(PLEASE CHECK THE BOX OF THE APPLICABLE CATEGORY OF ACCREDITED INVESTOR)

##1f vou check box (i), (k) or (1). you must also complete a Risk Ackunowledgement Form fo be provided by the

Company

O
O

(@)
@n

{b)

(c)

(d)

©

(e.)

O]

(2)

()

@)

except in Ontario. a Canadian financial institution. or a Schedule ]I bank:

in Ontario. a financial institution that is (i) a bank listed in Schedule L II or 11l of the Bank Aer
(Canada); (ii) an association 1o which the Cooperative Credit Associations Act (Canada) applies or a
central cooperative credit society for which an order has been made under subsection 473(1) of that
Act: or (iii) a loan corporation. trust company. trust corporation. insurance company, treasury branch.
credit union. caisse populaire. financial services cooperative or credit union league or federation that
is authorized by a statute of Canada or Ontario to carry on business in Canada or Ontario. as the case
may be:

except in Ontario. the Business Development Bank of Canada incorporated under the Business
Development Bank of Canada Act (Canada):

a subsidiary of any person or company referred to in paragraphs (a). (a.1) or (b). if the person or
company owns all of the voting securities of the subsidiary. except the voting securilies required by
law to be owned by directors of that subsidiary:

a person or company registered under the securities legislation of a jurisdiction (province or territory)
of Canada as an adviser or dealer;

an individual registered under the securities legislation of a jurisdiction of Canada as a representative
of a person referred to in paragraph (d):

an individual formerly registered under the securitics legislation of a jurisdiction ol Canada. other
than an individual lormerly registered solely as a representative of a limited market dealer under one
or bath of the Securities Act (Ontario) or the Securiries Act (Newfoundland and Labrador):

the Govermment of Canada or a jurisdiction (province or lerritory) of Canada. or any crown
corporation. agency or wholly owned entity of the Government of Canada or a jurisdiction (province
or territory) of Canada:

a municipality, public board or commission in Canada and a metropolitan community. school board.
the Comité de gestion de la taxe scolaire de I'fle de Montréal or an intermunicipal management board
in Québec:

any national. federal. state. provincial. territorial or municipal government of or in any foreign
jurisdiction. or any agency of that government;

a pension fund that is regulated by either the Office of the Superintendent of Financial Institutions
(Canada), a pension commission or similar regulatory authority of a jurisdiction (province or territory)
of Canada:

an individual who. either alone or with a spouse. bencficially owns financial assets having an
apgregate realizable value that. before taxes, but net of any related liabilities. exceeds $1.000,000;
[PLEASE ALSO COMPLETE SECTIONS 2-4 OF THE RISK ACKNOWLEDGEMENT FORM, ]
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(k)
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(m)

(n)

(0)

(p)

(q)

(r)

(s)

®

™

(W)

A2 -

an individual who beneficially owns financial assets having an aggregate realizable value that. before
taxes but net of any related liabilities. exceeds $5,000.000:

an individual whose net income before taxes exceeded $200.000 in each of the two most recent
calendar years or whose net income before taxes combined with that of a spouse exceeded $300.000
in each of the two most recent calendar years and who. in either case. reasonably expects lo exceed
that net income level in the current calendar vear; [PLEASE ALSO COMPLETE SECTIONS 2-4
OF THE RISK ACKNOWLEDGEMENT FORM]

an individual who. either alone or with a spouse. has net assets of at least $5.000.000: /PLEASE
ALSO COMPLETE SECTIONS 2-4 OF THE RISK ACKNOWLEDGEMENT FORM]

a person. other than an individual or investment fund. that has net assets of at least $5.000,000 as
shown on its most recently prepared financial statements:

an investment fund that distributes or has distributed its securities only to (i) a person that is or was an
accredited investor al the time of the distribution. (ii) a person that acquires or acquired securities in
the circumstances referred to in sections 2.10 [Minimum amount investment] or 2.19 [Additional
investment in investment funds) of NI 45-106, or (iii) a person described in sub-paragraph (i) or (i1
that acquires or acquired securities under section 2.18 [/nvestment fund reinvestmeni] of NI 45-106;

an investment fund that distributes or has distributed securities under a prospectus in a jurisdiction of
Canada for which the regulator or, in Québec. the securities regulatory authority. has issued a receipt;

a trust company or trust corporation registered or authorized to carry on business under the Trust and
Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of Canada or a foreign
jurisdiction. acting on behalf of a fully managed account managed by the trust company or trust
corporation. as the case may be;

a person acting on behalf of a fully managed account managed by that person. if' that person is
registered or authorized to camy on business as an adviser or the equivalent under the securities
legislation of a jurisdiction of Canada or a foreign jurisdiction;

a registered charity under the /ncome Tax Act (Canada) that. in regard to the trade. has obtained
advice from an eligibility adviser or an adviser registered under the securities legislation of the
jurisdiction of the registered charity to give advice on the securities being traded:

an entity organized in a foreign jurisdiction that is analogous to any of the entities referred to in
paragraphs (a) to (d) or paragraph (i) in form and function;

a person in respect of which all of the owners of interests. direct. indirect or beneficial. except the
voting securities required by law to be owned by directors. are persons that are aceredited investors;

an investment fund that is advised by a person registered as an adviser or a person that is exempt from
registration as an adviser;

(i) a person that is recognized or designated by the securities regulatory authority or. except in Ontario
and Québec. the regulator as an accredited investor; or (ii) in Ontario, & person that is recognized or
designated by the Ontario Securities Commission as an accredited investor; or

a trust established by an accredited investor for the benefit of the accredited investor’s family
members of which a majority of the trustees are accredited investors and all of the beneficiaries are
the accredited investor's spouse. a former spouse of the accredited investor or a parent, grandparent.
brother, sister. child or grandchild of that accredited investor. of that accredited investor’s spouse or of
that accredited investor’s former spouse.

For the purposes hereof. the following definitions are included for convenience:

@

“bank” means a bank named in Schedule | or Il of the Bunk Act (Canada);



(b) “Canadian financial instinuion” means (7) an association govesned by the Cooperative () redtt Associations Act
(Canada) or a central cooperative credit society for which an order has been made under section 473(1) of that
ACL or (if) @ bank. Joan corporation. trust company. Lrust corporation. insurance company. freasury branch. credit
union. caisse populaire. financial services cooperative. or league that, in each case. is authorized by an enagtment
of Canada or 2 jurisdiction of Canada to carry on business in Cunada or 2 jurisdiction of Canada:

(c) “company” means any corporation. incorporated association. incorporated syndicate or other incorporated
organization;

(d) “financial assets™ means (i) cash. (ii) securities. or (ii) a contract of insurance. a deposit or an evidence of a
deposit that is not a security for the purposes of securities legislation:

(e) “fully managed account” means an account of a client for which a person makes the investiment decisions if that
person has full discretion to trade in securities for the account without requiring the client’s express consent 1o a
transaction:

) “investment fund" has the same meaning as in National Instrument 81-106 /nvestmeni Fund Continuous
Disclosure:
(g) “persor” includes
(i) an individual.
(i1) a corporation.
(iii) a partnership. trust. fund and an associalion. syndicate. organization or other organized group
of persons whether incorporated or not, and
(iv) an individual or other person in that person’s capacity as a trustee. executor. administrator or

personal or other legal representative.

(h) ~related liabilities™ means (i) liabilities incurred or assumed for the purpose of financing the acquisition or
ownership of financial assets, or (ii) liabilities that are secured by financial assets;

(1) ~Schedule I1I bank™ means an authorized foreign bank named in Schedule 111 of the Bank 4cf (Canada):

) “spouse” means. an individuel who. (i) is married o another individual and is not living separate and apart within
the meaning of the Divorce Act (Canada), from the other individual. (ii) is living with another individual in a
marriage-like relationship. including & marriage-like relationship between individuals of the same gender. or {iii)
in Alberta. is an individual referred 1o in paragraph (i) or (i), or is an adult interdependent partner within the
meaning of the Adull Interdependent Relationships Act (Alberta): and

k) “subsidiary” means an issuer that is controlled directly or indirectly by another issuer and includes a subsidiary
of that subsidiary.

In NI 45-106 a person or company is considered to be an affiliated entity of another person or company it one is &
subsidiary entity of the other, or if both are subsidiary entities of the same person or company. or it each of them is
controlled by the same person or company.

In NI 45-106 a person (first person) is considered to control another person (second person) if (a) the first person. directly
or indirectly. beneficially owns or exercises control or direction over securities of the second person carrying voles which.
if exercised. would entitle the first person to elect a majority of the directors of the second person. unless that first person
holds the voting securities only to secure an obligation. (b) the second person is a partnership. other than a limited
partnership. and the first person holds more than 50% of the interests of the partnership. or (c) the second person is a
limited partnership and the general partner of the limited partnership is the first person.

In NI 45-106 a trust company or trust corporation described in paragraph (p) above of the definition of “accredited
investor™ (other than in respect of a trust company or trust corporation registered under the laws of Prince Edward Island
that is not registered or authorized under the Trust and Loan Companies Act (Canada) or under comparable legislation in
another jurisdiction of Canada) is deemed to be purchasing as principal.

In NI 45-106 a person described in paragraph (q) above of the definition of ~accredited investor” is deemed to be
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purchasing as principal.
JREMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

The foregoing cetificate is true and accurate as of the date of this certificate and will be true and accurate as of the
Closing Date.

Dated: .2018

NON-INDIVIDUAL PURCHASER SIGNATURE

(_Prinl Name of Purchaser Above) -

By.

(Authorized Signatory Sign Above)

(Print Name of Authorized Signatory Above)

(Print Official Capacity or Title of Authorized Signatory
Above)



SCHEDULE “B”
U.S. ACCREDITED INVESTOR CERTIFICATE

The undersigned Lender hereby certifies that it is an Accredited Investor as that term is
defined in Rule 501(a) of Regulation D adopted pursuant to the United States Securities Act of 1933, as
amended (the “U.S. Securities Act”). The specific category(s) of Accredited Investor applicable to the
undersigned is checked below. Al references to dollar amounts in this Schedule A are to the lawful
currency of the United States.

(a) Any bank as defined in Section 3(a)(2) of the U.S. Securities Act or any savings
and loan association or other institution as defined in Section 3(a)(S)}A) of the U.S.
Securities Act whether acting in its individual or fiduciary capacity; any broker dealer
registered pursuant to Section 15 of the United States Securities Exchange Act of 1934,
as amended; any insurance company as defined in Section 2(13) of the U.S. Securities
Act; any investment company registered under the United States Investment Company
Act of 1940, as amended, or a business development company as defined in Section
2(2)(48) of that Act; any Small Business Investment Company licensed by the U.S. Small
Business Administration under Section 301(c) or (d) of the United States Small Business
Investment Act of 1958, as amended; any plan established and maintained by a state, its
political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of
$5,000,000; any employee benefit plan within the meaning of the United States Employee
Retirement Income Security Act of 1974, as amended, if the investment decision is made
by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank,
savings and loan association, insurance company, or registered investment adviser, or if
the employee benefit plan has total assets in excess of $5,000,000, or, if a self-directed
plan, with investment decisions made solely by persons that are accredited investors;

(b) Any private business development company as defined in Section 202(a)(22) of
the United States Investment Advisers Act of 1940, as amended;

(c) Any organization described in Section 501(c)(3) of the United States Internal
Revenue Code of 1986, as amended, corporation, Massachusetts or similar business trust,
or partnership, not formed for the specific purpose of acquiring the securities offered,
with total assets in excess of $5,000,000;

(d) Any trust with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the securities offered, whose purchase is directed by a sophisticated
person, being defined as a person who has such knowledge and experience in financial
and business matters that he or she is capable of evaluating the merits and risks of the
prospective investment;

(e) Any natural person whose individual net worth, or joint net worth with that
person's spouse, at the time of his purchase exceeds $1,000,000 (Note: The value of an
individual’s primary residence may not be included in this net worth calculation, and any
indebtedness in excess of the value of an individual’s primary residence should be
considered a liability and should be deducted from an individual’s net worth);

® Any natural person who had an individual income in excess of $200,000 in each
of the two most recent years or joint income with that person’s spouse in excess of
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$300,000 in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

€] Any director, executive officer or general partner of the issuer of the securities
being offered or sold, or any director, executive officer or general partner of a general

partner of that issuer; or

(h) Any entity in which all of the equity owners meet the requirements of af least one
of the above categories.

IN WITNESS WHEREOF, the undersigned has executed this U.S. Accredited Investor
Certificate this day of . 2018.

Name of Lender

By:

Name:
Title:



SCHEDULE “C”
FORM OF DECLARATION FOR REMOVAL OF LEGEND

TO: iAnthus Capital Holdings, Inc. (the “Issuer™)
AND TO: Registrar and transfer agent for the shares of the Issuer

The undersigned (A) acknowledges that the sale of the common shares in the capital of the
Issuer represented by certificate number . to which this declaration relates, is being
made in reliance on Rule 904 of Regulation S under the United States Securities Act of 1933, as amended
(the “U.S. Securities Act™), and (B) certifies that (1) the undersigned is not an “affiliate” (as defined in
Rule 405 under the U.S. Securities Act) of the Issuer (except solely by virtue of being an officer or
director of the Issuer) or a “distributor™, as defined in Regulation S, or an affiliate of a ~distributor™; (2)
the offer of such securities was not made to a person in the United States and either (a) at the time the buy
order was originated, the buyer was outside the United States, or the seller and any person acting on its
behalf reasonably believe that the buyer was outside the United States, or (b) the transaction was executed
on or through the facilities of the TSX Venture Exchange or a designated offshore securities market
within the meaning of Rule 902(b) of Regulation S under the U.S. Securities Act, and neither the seller
nor any person acting on its behalf knows that the transaction has been prearranged with a buyer in the
United States; (3) neither the seller nor any affiliate of the seller nor any person acting on their behalf has
engaged in any directed selling efforts in connection with the offer and sale of such securities; (4) the sale
is bona fide and not for the purpose of “washing off” the resale restrictions imposed because the securities
are “restricted securities™ (as such term is defined in Rule 144{a)(3) under the U.S. Securities Act); (5) the
seller does not intend to replace the securities sold in reliance on Rule 904 of Regulation S under the U.S.
Securities Act with fungible unrestricted securities; and (6) the contemplated sale is not a transaction, or
part of a series of transactions which, although in technical compliance with Regulation S. is part of a
plan or a scheme to evade the registration provisions of the U.S. Securities Act. Unless otherwise
specified, terms used herein have the meanings given to them by Regulation S under the U.S. Securities
Act.

Dated:

X

Signature of individual (if Seller is an individual)

X
Authorized signatory (if Seller is not an individual)

Name of Seller (please print)

Name of authorized signatory (please print)

Official capacity of authorized signatory (please
print)
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Affirmation by Seller’s Broker-Dealer
(Required for sales pursuant to Section (B)(2)(b) above)

We have read the representations of our customer (the “Seller™) contained in the
foregoing Declaration for Removal of Legend, dated . 20__, with regard to the sale, for
such Seller’s account, of common shares (the “Securities”) of the Issuer
represented by certificate number . We have executed sales of the Securities pursuant to

Rule 904 of Regulation S under the United States Securities Act of 1933, as amended (the “U.S.
Securities Act™), on behalf of the Seller. In that connection, we hereby represent to you as follows:

) no offer to sell Securities was made to a person in the United States;

2) the sale of the Securities was executed in, on or through the facilities of the Toronto Stock Exchange,
the TSX Venture Exchange or another designated offshore securities market (as defined in Rule
902(b) of Regulation S under the U.S. Securities Act), and, to the best of our knowledge, the sale
was not pre-arranged with a buyer in the United States;

3) no “directed selling efforts™ were made in the United States by the undersigned, any affiliate of the
undersigned, or any person acting on behalf of the undersigned; and

6] we have done no more than execute the order or orders to sell the Securities as agent for the Seller
and will receive no more than the usual and customary broker’s commission that would be received
by a person executing such transaction as agent.

For purposes of these representations: “affiliate” means a person that directly, or indirectly through one or
more intermediaries, controls, or is controlled by, or is under common control with, the undersigned;
“directed selling efforts” means any activity undertaken for the purpose of, or that could reasonably be
expected to have the effect of, conditioning the market in the United States for the Securities (including, but
not be limited to, the solicitation of offers to purchase the Securities from persons in the United States): and
“United States” means the United States of America, its territories or possessions, any State of the United
States, and the District of Columbia.

Legal counsel to the Issuer shall be entitled to rely upon the representations, warranties and covenants
contained herein to the same extent as if this affirmation had been addressed to them.

Name of Firm

By:

Authorized Signatory



EXHIBIT “A”

FORM OF WARRANT CERTIFICATE

[See Next Page]



WARRANT CERTIFICATE

THE SECURITIES REPRESENTED HEREBY AND THE SECURITIES [SSUABLE UPON EXERCISE
HEREOF HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “U.S. SECURITIES ACT") OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED
STATES. THE HOLDER HEREOF, BY PURCHASING SUCH SECURITIES, AGREES FOR THE BENEFIT
OF THE COMPANY THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED ONLY (A) TO THE COMPANY; (B) OUTSIDE THE UNITED STATES IN ACCORDANCE
WITH RULE 904 OF REGULATION S§ UNDER THE U.S. SECURITIES ACT; (C) IN ACCORDANCE WITH
THE EXEMPTION FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER, IF AVAILABLE, AND IN COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES
LAWS; OR (D) IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE U.S.
SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS, AND, IN THE CASE OF CLLAUSE
(C) OR (D), THE SELLER FURNISHES TO THE COMPANY AN OPINION OF COUNSEL OF RECOGNIZED
STANDING IN FORM AND SUBSTANCE SATISFACTORY TO THE COMPANY TO SUCH EFFECT.

THESE WARRANTS MAY NOT BE EXERCISED BY OR ON BEHALF OF A U.S. PERSON OR A PERSON
IN THE UNITED STATES UNLESS THE SHARES ISSUABLE UPON EXERCISE OF THESE WARRANTS
HAVE BEEN REGISTERED UNDER THE U.S. SECURITIES ACT AND THE APPLICABLE SECURITIES
LEGISLATION OF ANY SUCH STATE OR EXEMPTIONS FROM SUCH REGISTRATION REQUIREMENTS
ARE AVAILABLE. “UNITED STATES” AND “U.S. PERSON" ARE AS DEFINED BY REGULATION S
UNDER THE U.S. SECURITIES ACT.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER
5:060 P.M. (TORONTO TIME) ON MAY 14, 2021, SUBJECT TO THE TERMS AND
CONDITIONS HEREIN, UNLESS HOLDER HAS EXERCISED ITS RIGHTS PRIOR
THERETO.

iANTHUS CAPITAL HOLDINGS, INC.
(Incorporated under the laws of British Columbia)

Certificate Number: Warrants to Purchase
Shares

COMMON SHARE PURCHASE WARRANTS

THIS IS TO CERTIFY THAT, for value received, . or its lawful assignee (the
“Holder”) is entitled to subscribe for and purchase up to fully paid and non-
assessable common shares without par value (collectively the “Shares” and individually, a “Share”) in
the capital of the iAnthus Capital Holdings Inc. (the “Company”), at a price of US$3.60 per Share at any
time on or before 5:00 p.m. Toronto time on May 14, 2021 (the “Expiry Date”), subject to the right of
the Company, in its sole discretion, to extend the Expiry Date for an additional 12 months as provided for
herein. This Warrant is subject to the provisions of the Terms and Conditions attached hereto as
SCHEDULE “A” and forming part hereof.

The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Form in the form attached hereto as APPENDIX “B”, duly
completed and executed, to the Company at 420 Lexington Avenue, Suite 414, New York, New York
10170, United States (Attention: Chief Financial Officer), or such other address as the Company may
from time to time in writing direct, together with a certified cheque or bank draft payable to or to the
order of the Company in payment of the purchase price of the number of Shares subscribed for. The

ached hereto as APPENDIX “A” for details on how to complete the Warrant Exercise Form (as such
term is defined in SCHEDULE “A”).
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IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this 14" day of May, 2018.

iANTHUS CAPITAL HOLDINGS, INC.

Per:

Authorized Signatory
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SCHEDULE “A”

TERMS AND CONDITIONS
ATTACHED TO COMMON SHARE PURCHASE WARRANTS
ISSUED BY JANTHUS CAPITAL HOLDINGS, INC.
(the “Company’’)

Each Warrant of the Company, whether single or part of a series. is subject to these Terms and Conditions
as they were at the date of issue of the Warrant.

Definitions

PART 1
DEFINITIONS AND INTERPRETATION

Section 1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following
words and phrases will have the following meanings:

(a)

(b)
(©

(d)
O
®
&
(h)
®

()

()
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“Company” means iAnthus Capital Holdings, Inc., a corporation incorporated under the
Business Corporations Act (British Columbia) and includes any successor corporations;

“Company’s auditor” means the accountant duly appointed as auditor of the Company;
pany y p

“Debenture Purchase Agreement” means the Secured Debenture Purchase Agreement
among the Lender and the Company, pursuant to which the Lender has purchased the
Senior Secured Debentures;

“Exercise Price” means US$3.60 per Share or as may be adjusted pursuant to Section 5;
“Expiry Date” means May 14,2021;

“Expiry Time" means 5:00 p.m. (Toronto time) on the Expiry Date;

“Holder” means the registered holder of a Warrant;

“Lender” shall have the meaning ascribed thereto in the Debenture Purchase Agreement;

“person” means an individual, corporation, partnership, trustee or any unincorporated
organization, and words importing persons have a similar meaning;

“Senior Secured Debentures” means 13% senior secured debentures of the Company
issued to the Lender in the aggregate principal amount of $40,000,000, such debentures
maturing thirty-six months from the Closing Date, subject to a twelve month extension by
the Company in accordance with the terms of the debenture certificates and the
Debenture Purchase Agreement;

“Shares” or “shares” means the common shares or Class A convertible restricted voting
shares, as the case may be, in the capital of the Company as constituted at the date of
issue of a Warrant and any shares resulting from any event referred to in Part 5;



OE

O] “Warrant” means a warrant as evidenced by the certificate, one (1) Warrant entitles the
Holder to purchase one (1) common share of the Company (subject to adjustment as
provided in this Warrant Certificate) at any time on or prior to May 14. 2021 at the
Exercise Price set forth on the Warrant Certificate;

(m) “Warrant Certificate™ means this certificate evidencing the Warrant; and
m) “Warrant Exercise Form™ means APPENDIX “B” hereof.
Interpretation
Section 1.2 In these Terms and Conditions, except as otherwise expressly provided herein:

(a) the words “herein”, “hereof™, and “hereunder” and other words of similar import refer to
this Warrant Certificate as a whole and not to any particular Part, clause, subclause or
other subdivision;

(b) a reference to a Part or a Section means a Part or a Section, as applicable, of these Terms
and Conditions;

(c) the headings are for convenience only, do not form a part of these Terms and Conditions
and are not intended to interpret, define or limit the scope, extent or intent of these Terms
and Conditions or any of its provisions;

(d) all dollar amounts referred to herein are expressed in United States dollars funds;
(e) time will be of the essence hereof; and
(f) words importing the singular number include the plural and vice versa, and words

importing the masculine gender include feminine and neuter genders.

Applicable Law

Section 1.3 The Warrants will be construed in accordance with the laws of the Province of British
Columbia and the laws of Canada applicable thereto and will be treated in all respects as legal contracts
under the laws of the Province of British Columbia.

PART 2
ISSUE OF WARRANTS

Additional Warrants

Section 2.1 The Company may at any time and from time to time issue Warrants or grant options or
similar rights to purchase shares of the Company.

Issue in Substitution for Lost Warrants

Section 2.2 In case a Warrant Certificate will become mutilated, lost, destroyed or stolen, the Company in
its discretion may issue and deliver a new Warrant Certificate of Jike date and tenor as the one mutilated,
lost, destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated
Warrant Certificate. or in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate,
and the Warrants represented by such substituted Warrant Certificate will be entitled to the benefit hereof
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and rank equally in accordance with its terms with all other Warrants of the same issue. The Company
may charge a reasonable fee for the issuance and delivery of a new Warrant Certificate.

Section 2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of
the issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of
ownership, and of loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will
be satisfactory to the Company in its reasonable discretion; and such applicant may also be required to
furnish indemnity in amount and form satisfactory to the Company in its discretion and will pay the
reasonable charges of the Company in connection therewith.

Holder not a Shareholder

Section 2.4 The holding of a Warrant alone will not constitute the Holder a shareholder of the Company
with respect to the Shares issuable upon exercise of such Warrant, nor entitle the Holder to any right or
interest in respect thereof, except as expressly provided in this Warrant Certificate.

Securities Law Exemption

Section 2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement™ basis and that the
Company has no obligation to, and does not intend to, file any prospectus or registration statement in any
jurisdiction in order to qualify any of such Warrants and/or Shares for resale to the public.

PART 3
OWNERSHIP

Exchange of Warrants

Section 3.1 A Warrant Certificate in any authotized denomination, upon compliance with the reasonable
requirements of the Company, may be exchanged for a Warrant Certificate(s) in any other authorized
denomination of the same issue entitling the Holder to purchase an equal aggregate number of Shares at
the same Exercise Price and on the same terms as the Warrant Certificate so exchanged.

Section 3.2 Warrants may be exchanged only with the Company. Any Warrants tendered for exchange
will be surrendered to the Company and cancelled.

Section 3.3 The Warrants are transferable by the Holder completing and submitting to the Company a
completed and duly executed Warrant Transfer Form.

Charges for Exchange

Section 3.4 On exchange of Warrants, except as otherwise herein provided, payment of any transfer taxes
or govemnmental or other charges which are obligations of the party requesting such exchange will be
made by such party.

Ownership of Warrants

Section 3.5 The Company may deem and treat the Holder of a Warrant as the absolute owner of such
Warrant for all purposes and will not be affected by any notice or knowledge to the contrary.
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Notice to Holder

Section 3.6 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will
be deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate
or the applicable Warrant Transfer Form. Any notice so given will be deemed to have been received five
days from the date of mailing to the Holder or any market intermediary then holding the Warrants of the
Holder in any trust account.

PART 4
EXERCISE OF WARRANTS

Method of Exercise of Warrants

Section 4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder
surrendering the Warrant Certificate, together with a duly completed and executed Warrant Exercise
Form and a certified cheque, bank draft, or wire transfer payable to, or to the order of the Company at the
address as set out on the Warrant Certificate, for the purchase price applicable at the time of surrender in
respect of the shares subscribed for in lawful money of Canada to the Company at the address as set out
on the Warrant Exercise Form.

Effect of Exercise of Warrants

Section 4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to
have been issued, and the Holder will be deemed to have become the holder of such shares on the date of
such surrender and payment, and such shares will be issued at the Exercise Price as may be adjusted in the
events and in the manner described herein.

Section 4.3 Within two business days after surrender and payment as aforesaid. the Company will
forthwith cause to be delivered to the person in whose name the shares are directed to be registered as
specified in such Warrant Exercise Form, or if no such direction is given, the Holder, a certificate for the
appropriate number of shares not exceeding those which the Holder is entitled to purchase pursuant to the
Warrant Certificate surrendered.

Subscription for Less than Entitlement

Section 4.4 A Holder may purchase a number of Shares less than the number which the Holder is entitled
to purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of
shares less than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon
exercise thereof, will, in addition to certificates representing shares issued on such exercise, and be
entitled to receive a new Warrant Certificate in respect of the balance of the shares which the Holder was
entitled to purchase pursuant to the surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares
Section 4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a

fraction of a Share, such right may be exercised in respect of such fraction only in combination with
another Warrant which in the aggregate will entitle the Holder to receive a whole number of Shares.
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Expiration of Warrants

Section 4.6 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Section 4.7 In the event that the Company exercises its right under the Debenture Purchase Agreement to
extend the maturity date of the Senior Secured Debenture by twelve (12) months, such that the Senior
Secured Debenture matures on May 14, 2022, the Expiry Date shall automatically be extended for an
additional twelve (12) months, such that the rights under this Warrant shall be exercisable until 5:00 p.m.
Toronto time on May 14, 2022.

Exercise Price

Section 4.8 The price per Share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

Class of Securities

Section 4.9 Notwithstanding anything contained in this Schedule “A™ or the Warrant Certificate to which
this Schedule “A* is attached, if the Warrants, or any of them, are exercised on or prior to June 29, 2018,
then the Shares issued upon exercise of the Warrants will be Class A convertible restricted voting shares
in the capital of the Company. If the Wairants, or any of them, are exercised after June 29, 2018, then the
Shares issued upon exercise of the Warrants will be common shares in the capital of the Company.

PART 5
ADJUSTMENTS AND ACCELERATION

Section 5.1 Adjustments

M Definitions: For the purposes of this Part 5, unless there is something in the subject
matter or context inconsistent therewith, the words and terms defined below shall have
the respective meanings specified therefor in this subsection:

(a) “Adjustment Period” means the period commencing on the date of issue of this
Warrant and ending at the Expiry Time;

(b) “Current Market Price” means the price per share equal to the weighted
average price at which the Shares have traded on the C anadian Securities
Exchange or a senior stock exchange or, i the Shares are not then listed on such
an exchange, in the over-the-counter market, during the period of any twenty (20)
consecutive trading days ending not more than five (5) business days before such
date;

(c) “director” means a director of the Company at the relevant time and, unless
otherwise specified herein, a reference to action “by the directors™ means action
by the directors of the Company as a board or, whenever empowered, action by
any committee of the directors of the Company: and

(d) “trading day” with respect to a stock exchange or over-the-counter market
means a day on which such stock exchange or market is open for business.
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Adiustments: The Exercise Price and the number of Shares issuable to the Holder

pursuant to this Warrant shall be subject to adjustment from time to time in the events
and in the manner provided as follows:

(a) If at any time during the Adjustment Period the Company shall:

@) fix a record date for the issue of, or issue, Shares to the holders of all or
substantially all of the outstanding Shares by way of a stock dividend;

(ii) fix a record date for the distribution to, or make a distribution to. the
holders of all or substantially all of the Shares payable in Shares or
securities exchangeable or exercisable for or convertible into Shares;

(iliy  subdivide the outstanding Shares into a greater number of Shares; or
(iv) consolidate the outstanding Shares into a lesser number of Shares;

(any of such events in subclauses 5.1 @), 5-12)a)ii). 5. 1(2)@)(iil) and
5.1(2)a)(iv) above being herein called a “Share Reorganization”). the Exercise
Price shall be adjusted on the earlier of the record date on which holders of
Shares are determined for the purposes of the Share Reorganization and the
effective date of the Share Reorganization to the amount determined by
multiplying the Exercise Price in effect immediately prior to such record date or
effective date, as the case may be, by a fraction:

(A) the numerator of which shall be the number of Shares
outstanding on such record date or effective date, as the case
may be, before giving effect to such Share Reorganization; and

(B) the denominator of which shall be the number of Shares which
will be outstanding immediately after giving effect to such Share
Reorganization (including in the case of a distribution of
securities exchangeable or exercisable for or convertible into
Shares, the number of Shares that would be outstanding had such
securities all been exchanged or exercised for or converted into
Shares on such date).

To the extent that any adjustment in the Exercise Price occurs pursuant to this
Subsection 5.1(2)(a) as a result of the fixing by the Company of a record date for
the distribution of securities exchangeable for or convertible into Shares, the
Exercise Price shall be readjusted immediately afier the expiry of any relevant
exchange or conversion right to the Exercise Price which would then be in effect
based upon the number of Share actually issued and remaining issuable after such
expiry and shall be further readjusted in such manner upon the expiry of any
further such right. 1f the Holder has not exercised its right to subscribe for and
purchase Shares on or prior to the record date of such stock dividend or
distribution or the effective date of such subdivision or consolidation, as the case
may be, upon the exercise of such right thereafter shall be entitled to receive and
shall accept in lieu of the number of Shares then subscribed for and purchased by
the Holder, at the Exercise Price determined in accordance with this
Subsection 5.1(2)(a) the aggregate number of Shares that the Holder would have
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been entitled to receive as a result of such Share Reorganization. if, on such
record date or effective date, as the case may be, the Holder had been the holder
of record of the number of Shares so subscribed for and purchased.

If at any time during the Adjustment Period the Company shall fix a record date
for the issue or distribution to the holders of all or substantially all of the
outstanding Shares of rights, options or warrants pursuant to which such holders
are entitled, during a period expiring not more than 45 days after the record date
for such issue (such period being the “Rights Period”), to subscribe for or
purchase Share or securities exchangeable for or convertible into Shares at a
price per share to the holder (or in the case of securities exchangeable for or
convertible into Shares, at an exchange or conversion price per share) at the date
of issue of such securities of less than 95% of the Current Market Price of the
Shares on such record date (any of such events being called a “Rights
Offering™), the Exercise Price shall be adjusted effective immediately after the
record date for such Rights Offering to the amount determined by multiplying the
Exercise Price in effect on such record date by a fraction:

@) the numerator of which shall be the aggregate of:

(A) the number of Shares outstanding on the record date for the
Rights Offering; and

(B) the quotient determined by dividing:

either: (a) the product of the number of Shares offered
during the Rights Period pursuant to the Rights Offering
and the price at which such Shares are offered; or (b) the
product of the exchange, exercise or conversion price of
the securities so offered and the number of Shares for or
into which the securities offered pursuant to the Rights
Offering may be exchanged, exercised or converted, as
the case may be; by

the Current Market Price of the Shares as of the record
date for the Rights Offering; and

(ii) the denominator of which shall be the aggregate of the number of Shares
outstanding on such record date and the number of Shares offered
pursuant to the Rights Offering (including in the case of the issue or
distribution of securities exchangeable or exercisable for or convertible
into Shares. the number of Shares into which such securities may be
exchanged, exercised or converted).

Any Share owned by or held for the account of the Company shall be deemed not
to be outstanding for the purpose of any such calculation. To the extent that any
adjustment in the Exercise Price occurs pursuant to this Subsection 5.1(2)(b) as a
result of the fixing by the Company of a record date for the issue or distribution
of rights, options or warrants referred to in this Subsection 5.1(2)(b). the Exercise
Price shall be readjusted immediately after the expiry of any relevant exchange,
conversion or exercise right to the Exercise Price which would then be in effect
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based upon the number of Shares actually issued and remaining issuable after
such expiry and shall be further readjusted in such manner upon the expiry of any
further such right.

If at any time during the Adjustment Period the Company shall fix a record date
for the issue or distribution to the holders of all or substantially all of the Share
of:

(i) shares of the Company of any class other than Shares;

(i) rights, options or warrants to acquire Shares or securities exchangeable
or exercisable for or convertible into Shares (other than rights, options ar
warrants pursuant to which holders of Shares are entitled. during a period
expiring not more than 45 days after the record date for such issue. to
subscribe for or purchase Shares or securities exchangeable or
exercisable for or convertible into Shares at a price per share (or in the
case of securities exchangeable or exercisable for or convertible into
Shares at an exchange, exercise or conversion price per share on the
record date for the issue of such securities) of at least 95% of the Current
Market Price of the Shares on such record date);

(iiiy  evidences of indebtedness of the Company; or
(iv) any property or assets of the Company;

and if such issue or distribution does not constitute a Share Reorganization or a
Rights Offering (any of such non-excluded events being herein called a “Special
Distribution™). the Exercise Price shall be adjusted effective immediately after
the record date for the Special Distribution 1o the ameunt determined by
multiplying the Exercise Price in effect on the record date for the Special
Distribution by a fraction: '

(A) the numerator of which shall be the difference between

the product of the number of Shares outstanding on such
record date and the Current Market Price of the Shares
on such record date, and

the fair value, as determined by the directors of the
Company, to the holders of Shares of the shares, rights,
options, warrants, evidences of indebtedness or property
or assets to be issued or distributed in the Special
Distribution, and

(B) the denominator of which shall be the product obtained by
multiplying the number of Shares outstanding on such record
date by the Current Market Price of the Shares on such record
date.

Any Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purpose of such calculation. To the extent that any
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adjustiment in the Exercise Price occurs pursuant to this Subsection 5.1(2)(¢) as a
result of the fixing by the Company of a record date for the issue or distribution
of rights, options or warrants to acquire Shares or securities exchangeable or
exercisable for or convertible into Shares referred to in this Subsection 5.1(2)(c).
the Exercise Price shall be readjusted immediately after the expiry of any
relevant exchange, exercise or conversion right to the amount which would then
be in effect if the fair market value had been determined on the basis of the
number of Shares issued and remaining issuable immediately after such expiry,
and shall be further readjusted in such manner upon the expiry of any further
such right.

If at any time during the Adjustment Period there shall occur:

(i) a reclassification or redesignation of the Shares, any change of the Shares
into other shares or securities or any other capital reorganization
involving the Shares other than a Share Reorganization;

(i1) a consolidation, amalgamation or merger of the Company with or into
any other body corporate which resulis in a reclassification or
redesignation of the Shares or a change of the Shares into other shares or
securities; or

(iii)  the transfer of the undertaking or assets of the Company as an entirety or
substantially as an entirety to another corporation or entity;

(any of such events being herein called a “Capital Reorganization™), after the
effective date of the Capital Reorganization, the Holder shall be entitled to
receive. and shall accept, for the same aggregate consideration, upon exercise of
this Warrant, in lieu of the number of Shares which the Holder was theretofore
entitled to purchase or receive upon the exercise of this Warrant, the kind and
aggregate number of shares and other securities or property resulting from the
Capital Reorganization which the Holder would have been entitled 1o receive as a
result of the Capital Reorganization if. on the effective date thereof, the Holder
had been the registered holder of the number of Shares to which the Holder was
theretofore entitled to purchase or receive upon the exercise of this Warrant. If
necessary, as a result of any Capital Reorganization, appropriate adjustments
shall be made in the application of the provisions of this Warrant Certificate with
respect to the rights and interest thereafter of the Holder to the end that the
proyisions of this Warrant Certificate shall thereafter correspondingly be made
applicable as nearly as may reasonably be possible in relation to any shares or
other securities or property thereafter deliverable upon the exercise of this
Warrant.

If at any time during the Adjustment Period any adjustment or readjustment in
the Exercise Price shall occur pursuant to the provisions of Subsections 5.1(2)(a),
5.1(2)(b), or 5.1(2)(c) hereof, then the number of Shares purchasable upon the
subsequent exercise of this Warrant shall be simultaneously adjusted or
readjusted, as the case may be, by multiplying the number of Shares purchasable
upon the exercise of this Warrant immediately prior to such adjustment or
readjustment by a fraction which shall be the reciprocal of the fraction used in the
adjustment or readjustment of the Exercise Price.
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Rules: The following rules and procedures shall be applicable to adjustments made
pursuant to Subsection 5.1(2) of this Warrant.

(@

(b)

(©

(@

(e)

®

Subject to the following provisions of this Subsection 5.1(3), any adjustment
made pursuant to Subsection 5.1(2) hereof shall be made successively whenever
an event referred to therein shall occur.

No adjustment in the Exercise Price shall be required unless such adjustment
would result in a change of at least one per cent in the then Exercise Price;
provided, however, that any adjustments which except for the provision of this
Subsection 5.1(3)(b) would otherwise have been required to be made shall be
carried forward and taken into account in any subsequent adjustment.
Notwithstanding any other provision of Subsection 5.1(2) hereof, no adjustment
of the Exercise Price shall be made which would result in an increase in the
Exercise Price or a decrease in the number of Shares issuable upon the exercise
of this Warrant (except in respect of the Share Reorganization described in
Subsection 5.1(2)(a)(iv) hereof or a Capital Reorganization described in
Subsection 5.1(2)(d)(ii) hereof).

No adjustment in the Exercise Price or in the number or kind of securities
purchasable upon the exercise of this Warrant shall be made in respect of any
event described in Section 5.1 hereof if the Holder is entitled to participate in
such event on the same terms mutatis mulandis as if the Holder had exercised this
Warrant prior to or on the record date or effective date, as the case may be, of
such event.

No adjustment in the Exercise Price or in the number of Shares purchasable upon
the exercise of this Warrant shall be made pursuant to Subsection 5.1(2) hereof in
respect of the issue from time to time of Shares and Shares pursuant to this
Warrant Certificate or pursuant to any stock option, stock purchase or stock.
bonus plan in effect from time to time for directors, officers or employees of the
Company and/or any subsidiary of the Company and any such issue, and any
grant of options in connection therewith, shall be deemed not to be a Share
Reorganization, a Rights Offering nor any other event described in
Subsection 5.1(2) hereof.

If at any time during the Adjustment Period the Company shall take any action
affecting the Shares, other than an action described in Subsection 5.1(2) hereof,
which in the opinion of the directors would have a material adverse effect upon
the rights of the Holder, either or both the Exercise Price and the number of
Shares purchasable upon exercise of this Warrant shail be adjusted in such
manner and at such time by action by the directors, in their sole discretion, as
may be equitable in the circumstances; provided, however, that any such
adjustment shall be subject to the approval of the applicable recognized stock
exchange (if the Shares are then listed on such stock exchange) and any other
required regulatory approvals.

If the Company shall set a record date to determine holders of Shares for the
purpose of entitling such holders to receive any dividend or distribution or any
subscription or purchase rights and shall, thereafter and before the distribution to
such holders of any such dividend, distribution or subscription or purchase rights,
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legally abandon its plan to pay or deliver such dividend. distribution or
subscription or purchase rights. then no adjustment in the Exercise Price or the
number of Shares purchasable upon exercise of this Warrant shall be required by
reason of the setting of such record date.

In any case in which this Warrant shall require that an adjustment shall become
effective immediately after a record date for an event referred to in
Subsection 5.1(2) hereof, the Company may defer, until the occurrence of such
event:

@) issuing to the Holder, to the extent that this Warrant is exercised after
such record date and before the occurrence of such event, the additional
Shares issuable upon such exercise by reason of the adjustment required
by such event; and

(i) delivering to the Holder any distribution declared with respect to such
additional Shares after such record date and before such event;

provided, however, that the Company shall deliver to the Holder an appropriate
instrument evidencing the right of the Holder, upon the occurrence of the event
requiring the adjustment, to an adjustment in the Exercise Price and the number
of Shares purchasable upon the exercise of this Warrant and to such distribution
declared with respect to any such additional Shares issuable on this exercise of
this Warrant.

In the absence of a resolution of the directors fixing a record date for a Rights
Offering, the Company shall be deemed to have fixed as the record date therefor
the date of the issue of the rights, options or warrants issued pursuant to the
Rights Offering.

If a dispute shall at any time arise with respect to adjustments of the Exercise
Price or the number of Shares purchasable upon the exercise of this Warrant,
such disputes shall be conclusively determined by a firm of independent
chartered accountants mutually acceptable to the Company and the Holder other
than the auditors of the Company and any such determination shall be conclusive
evidence of the correctness of any adjustment made pursuant to Subsection 5.1(2)
hereof and shall be binding upon the Company and the Holder.

As a condition precedent to the taking of any action which would require an
adjustment pursuant to Subsection 5.1(2) hereof, including the Exercise Price and
the number or class of Shares or other securities which are to be received upon
the exercise thereof, the Company shall take any action which may, in the
opinion of counsel to the Company. be necessary in order that the Company may
validly and legally issue as fully paid and non-assessable shares all of the Shares
or other securities which the Holder is entitled to receive in accordance with the
provisions of this Warrant Certificate.

Notice: At least seven (7) days prior to any record date or effective date, as the case may
be, for any event which requires or might require an adjustment in any of the rights of the
Holder under this Warrant, including the Exercise Price and the number of Shares which
are purchasable under this Warrant, the Company shall deliver to the Holder a certificate
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of the Company specifying the particulars of such event and, if determinable, the required
adjustment and the calculation of such adjustment. In case any adjustment for which a
notice in this Subsection 5.1(4) has been given is not then determinable, the Company
shall promptly after such adjustment is determinable deliver to the Holder a certificate
providing the calculation of such adjustment. The Company hereby covenants and agrees
that the register of transfers and transfer books for the Shares will be open. and that the
Company will not take any action which might deprive the Holder of the opportunity of
exercising the rights of subscription contained in this Warrant Certificate. during such
seven (7) day period.

Determination of Adjustments

Section 5.2 [f any question will at any time arise with respect to any adjustments to be made under Part 5,
such question will be conclusively determined by the Company’s auditor, or, if the Company’s auditor
declines o so act, any other chartered accountant that the Company and the Holder mutually agree upon
and designate (acting reasonably) and who will have access to all appropriate records, and such
determination will be binding upon the Company and the Holder.

Hold Period

Section 5.3 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the policies of the Canadian Securities Exchange and/or other applicable
securities Jaws of stock exchange polices the Company is then listed on.

PART 6
COVENANTS BY THE COMPANY

Reservation of Shares

Section 6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a
sufficient number of shares to satisfy the rights of purchase provided for in all Warrants from time to time
outstanding.

PART 7
RESTRICTION ON EXERCISE

Section 7.1 Any certificates representing Shares issued upon exercise of the Warrants prior to the date
that is four months and one day after the date of issue of the Warrants, and any Shares issued in exchange
for such Shares, will bear the following legends:

«UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER
OF THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE
SEPTEMBER 15, 2018.”

provided that at any time subsequent to the date which is four months and one day after the date hereof,
any cerlificate representing any such Shares may be exchanged for a certificate bearing no such legends.

Section 7.2 This Warrant and the Shares to be issued upon its exercise have not been and will not be
registered under the United States Securities Act of 1933, as amended (the “U.8. Securities Act™), or the
securities laws of any state of the United States. This Warrant may not be exercised in the United States.
or by or for the account or benefit of a U.S. person or a person in the United States. unless (1) the Shares
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are registered under the U.S. Securities Act and the applicable laws of any such state or (ii) an exemption
from such registration requirements is available and. in either case, the Holder has complied with the
requirements set forth in the Warrant Exercise Form attached hereto as APPENDIX “B”. “United
States™ and “U.S. person” are as defined in Regulation S under the U.S. Securities Act.

Section 7.3 Any Shares issued upon exercise of this Warrant in the United States, or to or for the account
or benefit of a U.S. person or a person in the United States, will be “restricted securities”, as defined in
Rule 144(a)(3) under the U.S. Securities Act. The certificates representing such Shares. as well as all
certificates issued in exchange or in substitution therefor, until such time as is no longer required under
the applicable requirements of the U.S. Securities Act, or applicable state securities laws, will bear, on the
face of such certificate, the following legends:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “U.S. SECURITIES ACT”) OR THE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES. THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENEFIT OF THE
COMPANY THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY; (B) OUTSIDE
THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION
S UNDER THE U.S. SECURITIES ACT; (C) IN ACCORDANCE WITH THE
EXEMPTION FROM REGISTRATION UNDER THE U.S. SECURITIES ACT
PROVIDED BY RULE 144 THEREUNDER, IF AVAILABLE, AND IN
COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAWS; OR (D)
IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER
THE U.S. SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES
LAWS, AND, IN THE CASE OF PARAGRAPH (C) OR (D), THE SELLER
FURNISHES TO THE COMPANY AN OPINION OF COUNSEL OF
RECOGNIZED STANDING IN FORM AND SUBSTANCE REASONABLY
SATISFACTORY TO THE COMPANY TO SUCH EFFECT.

THE PRESENCE OF THIS LEGEND MAY IMPAIR THE ABILITY OF THE
HOLDER HEREOF TO EFFECT “GOOD DELIVERY” OF THE SECURITIES
REPRESENTED HEREBY ON A CANADIAN STOCK EXCHANGE.”

provided, that if the Shares are being sold outside the United States in compliance with the requirements
of Rule 904 of Regulation S under the U.S. Securities Act (“Regulation S7) and such Shares were
acquired at a time when the Company is a “foreign issuer” as defined in Regulation S, the legends set
forth above in this Section 7.3 may be removed by providing a declaration to the registrar and transfer
agent of the Company, as set forth in Appendix “D” attached hereto (or in such other form as the
Company may prescribe from time to time); and provided, further, that, if the Shares are being sold
otherwise than in accordance with Rule 904 of Regulation S and other than to the Company, the legends
may be removed by delivery to the registrar and transfer agent and the Company of an opinion of counsel
of recognized standing in form and substance reasonably satisfactory to the Company that such legends
are no longer required under applicable requirements of the U.S. Securities Act or state securities laws.

Section 7.4 Notwithstanding any provision to the contrary contained herein, no Shares will be issued
pursuant to the exercise of any Warrant if the issuance of such securities would constitute a violation of
the securities laws of any applicable jurisdiction, and the certificates evidencing the Shares thereby issued
may bear such legend as may, in the opinion of legal counsel to the Company, be necessary in order to
avoid a violation of any securities laws of any applicable jurisdiction or to comply with the requirements
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of any stock exchange on which the Shares of the Company are listed, provided that, at any time, in the
opinion of legal counsel to the Company. such legends are no longer necessary in order to avoid a
violation of any such laws, or the holder of any such legended certificate. at that holder’s expense,
provides the Company with evidence reasonably satisfactory in form and substance to the Company
(which may include an opinion of legal counsel reasonably satisfactory to the Company) to the effect that
such holder is entitled to sell or otherwise transfer such Shares in a transaction in which such legends are
not required, such legended certificate may thereafter be surrendered to the Company in exchange for a
certificate which does not bear such legend.

PART 8
MODIFICATION OF TERMS, SUCCESSORS

Modification of Terms and Conditions for Certain Purposes

Section 8.1 From time to time the Company may, subject to the provisions of the Warrant Certificate,
when so directed by the Holder, modify the terms and conditions hereof, for any one or more or all of the
following purposes:

(a) adding to the provisions hereof such additional covenants and enforcement provisions as,
in the opinion of counsel for the Company, are reasonably necessary or advisable in the
circumstances;

(b) making such provisions not inconsistent herewith as may be reasonably necessary or
desirable with respect to matters or questions arising hereunder or for the purpose of
obtaining a listing or quotation of Warrants on any stock exchange or house;

©) adding to or altering the provisions hereof in respect of the registration of Warrants
making provision for the exchange of Warrant Certificates of different denominations;
and making any modification in the form of Warrant Certificates which does not affect
the substance thereof;

(d) for any other purpose not inconsistent with the terms hereof, including the correction or
rectification of any ambiguities, defective provisions, errors or omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any successor of the
covenants of the Company herein and in the Warrants contained as provided hereafter in

this Part 8.
The Company may Amalgamate on Certain Terms

Section 8.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or
into any other company, or the sale of the property or assets of the Company to any company lawfully
entitled to acquire the same; provided however that such amalgamation or merger is permitted under the
Debenture Purchase Agreement.

Additional Financings

Section 8.3 Nothing herein contained will prevent the Company from issuing any other securities or
rights with respect thereto during the period within which a Warrant is exercisable, upon such terms as the

Company may deem appropriate.
[End of Schedule *A”]
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APPENDIX “A”
INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Form, attached as
Appendix “B” and deliver the Warrant Certificate(s) to the Company, indicating the number shares to be
acquired.

TO TRANSFER:

To transfer Warrants, the Holder must complete, sign and deliver the Warrant Transfer Form, attached as
Appendix “C” and deliver the Warrant Certificate(s) to the Company. The Company may require such
other certificates or opinions to evidence compliance with applicable securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed
by an authorized officer of a chartered bank, trust company or an investment dealer who is a member of a
recognized stock exchange.

GENERAL:

If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Form is signed by a trustee, executor, administrator, curator, guardian, attorney,
officer of a corporation or any person acting in a fiduciary or representative capacity, the Warrant
Certificate must also be accompanied by evidence of authority to sign satisfactory to the Company.

The address of the Company is:

iAnthus Capital Holdings, Inc.

420 Lexington Avenue, Suite 414

New York, New York 10170
United States

Attention: Chief Financial Officer

[End of Appendix “A™]
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APPENDIX “B”

WARRANT EXERCISE FORM

TO:  iAnthus Capital Holdings, Inc.
420 Lexington Avenue, Suite 414
New York. New York 10170
United States

Atention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares or
Class A convertible restricted voting shares, as the case may be (the “Shares™) of iAnthus Capital
Holdings, Inc. (the “Company”) pursuant to the within Warrants on the terms and price specified in the
Warrants. This subscription is accompanied by a certified cheque, bank draft, or wire transfer payable to
or to the order of the Company for the whole amount of the purchase price of the Shares.

If the Warrants,

exercise of the

or any of them, are exercised on or prior to June 29, 2018, then the Shares issued upon
Warrants will be Class A convertible restricted voting shares in the capital of the

Company. If the Warrants, or any of them, are exercised after June 29, 2018, then the Shares issued upon
exercise of the Warrants will be common shares in the capital of the Company.

The undersigned hereby directs that the Shares be registered as follows:

[ NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

As at the time of exercise hereunder, the undersigned Holder represents, warrants and certifies as follows

(check one):

O
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(A) the undersigned holder at the time of exercise of the Warrant is not in the United
States, is not a “U.S. person” as defined in Regulation S under the United States
Securities Act of 1933, as amended (the “U.S. Securities Act™), and is not exercising the
Warrant for the account or benefit of a U.S. person or a person in the United States (as
defined in Regulation S), and did not execute or deliver this exercise form in the United
States; OR

B) the undersigned holder is resident in the United States, is a U.S. person, or is
exercising the Warrant for the account or benefit of a U.S. person or a person in the
United States (a “U.S. Holder”), and is an “accredited investor”, as defined in Rule
501(a) of Regulation D under the U.S. Securities Act (a “U.S. Accredited Investor”),
and has completed the U.S. Accredited Investor Status Certificate in the form attached to
this exercise form; OR

© if the undersigned holder is a U.S. Holder, the undersigned holder has delivered
to the Company and the Company’s transfer agent an opinion of counsel of recognized
standing (which will not be sufficient unless it is in form and substance reasonably
satisfactory to the Company) or such other evidence reasonably satisfactory to the
Company to the effect that with respect to the Shares to be delivered upon exercise of the




[\

Warrant. the issuance of such securities has been registered under the U.S. Securities Act
and applicable state securities laws, or an exemption from the registration requirements
of the U.S. Securities Act and applicable state securities laws is available.

Note: Certificates representing common shares will not be registered or delivered to an address in
the United States unless box (B) or (C) immediately above is checked.

If the undersigned Holder has indicated that the undersigned Holder is a U.S. Accredited Investor by
marking box (B) above, the undersigned Holder additionally represents and warrants to the Company

that:

@

3)

@

the undersigned Holder has such knowledge and experience in financial and business matters as
to be capable of evaluating the merits and risks of an investment in the Shares. and the
undersigned is able to bear the economic risk of loss of his or her entire investment;

the undersigned is: (i) purchasing the Shares for his or her own account or for the account of one
or more U.S. Accredited Investors with respect to which the undersigned is exercising sole
investment discretion, and not on behalf of any other person: (ii) is purchasing the Shares for
investment purposes only and not with a view to resale. distribution or other disposition in
violation of United States federal or state securities laws; and (iii) in the case of the purchase by
the undersigned of the Shares as agent or trustee for any other person or persons (each a
“Beneficial Owner”), the undersigned holder has due and proper authority to act as agent or
trustee for and on behalf of each such Beneficial Owner in connection with the transactions
contemplated hereby; provided that: (x) if the undersigned holder, or any Beneficial Owner, is a
corporation or a partnership, syndicate, trust or other form of unincorporated organization, the
undersigned holder or each such Beneficial Owner was not incorporated or created solely, nor is
it being used primarily to permit purchases without a prospectus or registration statement under
applicable law; and (y) each Beneficial Owner, if any, is a U.S. Accredited Investor; and

the undersigned has not exercised the Warrants as a result of any form of general solicitation or
general advertising (as such terms are used in Rule 502 of Regulation D under the U.S. Seeurities
Act), including advertisements, articles, notices or other communications published in any
newspaper, magazine or similar media, or broadcast over radio, television, the Internet or other
form of telecommunications, or any seminar or meeting whose attendees have been invited by
general solicitation or general advertising.

If the undersigned has indicated that the undersigned is a U.S. Accredited Investor by marking box (B)
above, the undersigned also acknowledges and agrees that:

®

©

the Company has provided to the undersigned the opportunity to ask questions and receive
answers concerning the terms and conditions of the offering, and the undersigned has had access
to such information concerning the Company as the undersigned has considered necessary or
appropriate in connection with the undersigned’s investment decision to acquire the Shares;

if the undersigned decides to offer, sell or otherwise transfer any of the Shares, the undersigned
must not, and will not, offer, sell or otherwise transfer any of such Shares directly or indirectly,

unless:

(2) the sale is to the Company;
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(b) the sale is made outside the United States in a transaction meeting the requirements of
Rule 904 of Regulation S under the U.S. Securities Act and in compliance with
applicable local laws and regulations;

(c) the sale is made pursuant to the exemption from the registration requirements under the
U.S. Securities Act pravided by Rule 144 thereunder, if available, and in accordance with
any applicable state securities or “blue sky™ laws; or

(d) the Shares are sold in a transaction that does not require registration under the U.S.
Securities Act or any applicable state laws and regulations governing the offer and sale of
securities. and it has prior to such sale furnished to the Company an opinion of counsel of
recognized standing in form and substance reasonably satisfactory to the Company;

the Shares are “restricted securities” under applicable federal securities laws and that the U.S.
Securities Act and the rules of the United States Securities and Exchange Commission provide in
substance that the undersigned may dispose of the Shares only pursuant to an effective
registration statement under the LS. Securities Act or an exemption therefrom;

the Company has no obligation to register any of the Shares or to take action so as to permit sales
pursuant to the U.S. Securities Act (including Rule 144 thereunder);

the certificates representing the Shares (and any certificates issued in exchange or substitution for
the Shares) will bear a legend stating that such securities have not been registered under the U.S.
Securities Act or the securities laws of any state of the United States, and may not be offered for
sale or sold unless registered under the U.S. Securities Act and the securities laws of all
applicable states of the United States, or unless an exemption from such registration requirements
is available;

delivery of certificates bearing such a legend may not constitute “good delivery” in settlemerit of
transactions on Canadian stock exchanges or over-the-counter markets, but a new certificate
without such a legend will be made available to the undersigned upon provision by the
undersigned of a declaration to the registrar and transfer agent (the “Transfer Agent”) of the
Company’s common shares in the form attached as Appendix “D” to the Warrant Certificate (or
in such other form as the Company may prescribe from time to time) and. if requested by the
Company or the Transfer Agent. an opinion of counsel of recognized standing in form and
substance reasonably satisfactory to the Company and the Transfer Agent, to the effect that such
sale is being made in compliance with Rule 904 of Regulation S in circumstances where Rule 905
of Regulation $ does not apply; and provided, further, that, if any Shares are being sold otherwise
than in accordance with Rule 904 of Regulation S and other than to the Company, the legend may
be removed by delivery to the Transfer Agent and the Company of an opinion of counsel of
recognized standing in form and substance reasonably satisfactory to the Company that such
legend is no longer required under applicable requirements of the U.S. Securities Act or state
securities laws;

the financial statements of the Company have been prepared in accordance with Canadian
generally accepted accounting principles or International Financial Reporting Standards. which
differ in some respects from United States generally accepted accounting principles, and thus may
not be comparable to financial statements of United States companies;

there may be material tax consequences to the undersigned of an acquisition or disposition of the
Shares;
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(13)  the Company gives no opinion and makes no representation with respect to the tax consequences
to the undersigned under United States, state, local or foreign tax law of the undersigned’s
acquisition or disposition of any Shares; in particular, no determination has been made whether
the Company will be a “passive foreign investment company™ (commonly known as a “PFIC™)
within the meaning of Section 1297 of the United States Internal Revenue Code;

(14)  funds representing the subscription price for the Shares which will be advanced by the
undersigned to the Company upon exercise of the Warrants will not represent proceeds of crime
for the purposes of the United States Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act (the “PATRIOT Act™), and
the undersigned acknowledges that the Company may in the future be required by law to disclose
the undersigned’s name and other information relating to this exercise form and the undersigned’s
subscription hereunder, on a confidential basis, pursuant to the PATRIOT Act. No portion of the
subscription price to be provided by the undersigned (i) has been or will be derived from or
related to any activity that is deemed criminal under the laws of the United States of America. or
any other jurisdiction, or (ii) is being tendered on behalf of a person or entity who has not been
identified to or by the undersigned, and it shall promptly notify the Company if the undersigned
discovers that any of such representations ceases to be true and provide the Company with
appropriate information in connection therewith;

(15)  the Company is not obligated to remain a “foreign issuer”; and

(16)  the undersigned consents to the Company making a notation on its records or giving instructions
to any transfer agent of the Company in order to implement the restrictions on transfer set forth
and described in this Warrant Exercise Form.

In the absence of instructions to the contrary, the securities or other property will be issued in the name of
or to the holder hereof and will be sent by first class mail to the last address of the holder appearing on the
register maintained for the Warrants.

DATED this day of .20

In the presence of:

Signature of Witness Signature of Holder

Witness’s Name Name and Title of Authorized Signatory
for the Holder

INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face
of the Warrant Certificate without alteration. If the registration in respect of the certificates representing
the Shares to be issued upon exercise of the Warrants differs from the registration of the Warrant
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Certificates the signature of the registered holder must be guaranteed by an authorized officer of a
Canadian chartered bank, or of a major Canadian trust company, or by a medallion signature guarantee
from a member recognized under the Signature Medallion Guarantee Program, or from a similar entity in
the United States, if this transfer is executed in the United States, or in accordance with industry

standards.

In the case of persons signing by agent or attorney or by personal representative(s), the authority of such
agent, attomney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must
be employed.
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U.S. ACCREDITED INVESTOR STATUS CERTIFICATE

In connection with the exercise of certain outstanding warrants of iIANTHUS CAPITAL HOLDINGS.
INC. (the “Company™) by the holder, the holder hereby represents and warrants to the Company that the
holder, and each beneficial owner (each a “Beneficial Owner”), if any. on whose behalf the holder is
exercising such warrants, satisfies one or more of the following categories of Accredited Investor (please
write “W/H" for the undersigned holder, and “B/O” for each beneficial owner, if any, on each line

that applies):

M

SR O

_®

LEGAL_29118446.1

Any hank as defined in Section 3(a)(2) of the United States Securities Act of 1933, as
amended (the “U.S. Securities Act”), or any savings and loan association or other
institution as defined in Section 3(a)(5)(A) of the U.S. Securities Act whether acting in
its individual or fiduciary capacity; any broker or dealer registered pursuant to
Section 15 of the U.S. Securities Exchange Act of 1934; any insurance company as
defined in Section 2(a)(13) of the U.S. Securities Act; any investment company
registered under the U.S. Investment Corporation Act of 1940 or a business
development company as defined in Section 2(a)(48) of that Act: any Small Business
Investment Corporation licensed by the U.S. Small Business Administration under
Section 301(¢) or (d) of the U.S. Small Business Investment Act of 1958; any plan
established and maintained by a state, its political subdivisions. or any agency or
instrumentality of a state or its political subdivisions, for the benefit of its employees, if
such plan has total assets in excess of US$5.000,000: any employee benefit plan within
the meaning of the U.S. Employee Retirement Income Security Act of 1974 if the
investment decision is made by a plan fiduciary, as defined in Section 3(21) of such Act,
which is either a bank, savings and loan association, insurance company, Or registered
investment adviser, or if the employee benefit plan has total assets in excess of
US$5,000,000, or, if a self-directed plan, with investment decisions made solely by
persons that are “accredited investors” (as such term is defined in Rule 501 of
Regulation D of the U.S. Securities Act);

Any private business development company as defined in Section 202(a)(22) of the U.S.
Investment Advisers Act of 1940;

Any organization described in Section 501(c)(3) of the U.S. Internal Revenue Code,
corporation, Massachusetts or similar business trust, or parinership, not formed for the
specific purpose of acquiring the securities offered, with total assets in excess of
US$5,000,000;

Any trust with total assets in excess of US$5,000,000, not formed for the specific
purpose of acquiring the securities offered. whose purchase is directed by a sophisticated
person (being defined as a person who has such knowledge and experience in financial
and business matters that he or she is capable of evaluating the merits and risks of the
prospective investment),

A natural person whose individual net worth, or joint net worth with that person’s
spouse, at the time of purchase, exceeds US$1.000,000 (for the purposes of calculating
net worth, (i) the person’s primary residence shall not be included as an asset; (ii)
indebtedness that is secured by the person’s primary residence, up to the estimated fair
market value of the primary residence at the time of this certification, shall not be
included as a liability (except that if the amount of such indebtedness outstanding at the
time of this certification exceeds the amount outstanding 60 days before such time, other



__®

O
e (8)

than as a result of the acquisition of the primary residence, the amount of such excess
shall be included as a liability); and (iii) indebtedness that is secured by the person’s
primary residence in excess of the estimated fair market value of the primary residence
shall be included as a liability);

A natural person who had annual gross income during each of the last two full calendar
years in excess of US$200,000 (or together with his or her spouse in excess of
US$300,000) and reasonably expects to have annual gross income in excess of
US$200,000 (or together with his or her spouse in excess of US$300,000) during the
current calendar year, and no reason to believe that his or her annual gross income will
not remain in excess of US$200,000 (or that together with his or her spouse will not
remain in excess of US$300,000) for the foreseeable future;

Any director or executive officer of the Company; or
Any entity in which all of the equity owners meet the requirements of at least one of the

above categories — if this alternative is selected you must identify each equity owner and
provide statements from each demonstrating how they qualify as an accredited investor.

[End of Appendix “B”]
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APPENDIX “C”
WARRANT TRANSFER FORM

TO:  iAnthus Capital Holdings, Inc.
420 Lexington Avenue, Suite 414
New York, New York 10170
United States

Attention: Chief Financial Officer
FOR VALUE RECEIVED, the undersigned holder (the “Transferor™) of the within Warrants hereby

sells, assigns and transfers to (the “Transferee”).
Warrants of iAnthus Capital Holdings, Inc. (the “Company”) registered in the name
of the undersigned on the records of the Company and irrevocably appoints the

attorney of the undersigned to transfer the said securities on the books or register with full power of
substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS

The Transferor hereby certifies that (check either A or B):

(A) the transfer of the Warrants is being completed pursuant to an exemption from the
registration requirements of the United States Securities Act of 1933, as amended (the
“1.S. Securities Act™), in which case the Transferor has delivered or caused to be
delivered by the Transferee a written opinion of U.S. legal counsel of recognized
standing in form and substance reasonably satisfactory to the Company to the effect that
the transfer of the Warrants is exempt from the registration requirements of the U.S.
Securities Act; or

(B) the transfer of the Warrants is being made in reliance on Rule 904 of Reguiation S under
the U.S. Securities Act, and certifies that:

M the undersigned is not an “affiliate” (as defined in Rule 405 under the U.S.
Securities Act) of the Company (except solely by virtue of being an officer or
director of the Company) or a “distributor”, as defined in Regulation S, or an
affiliate of a “distributor™;

) the offer of such securities was not made to a person in the United States and
either (a) at the time the buy order was originated, the buyer was outside the
United States, or the seller and any person acting on its behalf reasonably believe
that the buyer was outside the United States or (b) the transaction was executed
on or through the facilities of a designated offshore securities market within the
meaning of Rule 902(b) of Regulation S under the U.S. Securities Act, and
neither the seller nor any person acting on its behalf knows that the transaction
has been prearranged with a buyer in the United States;
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3) neither the seller nor any affiliate of the seller nor any person acting on their
behalf engaged in any directed selling efforts in connection with the offer and
sale of the Warrants;

4) the sale is bona fide and not for the purpose of “washing off" the resale
restrictions imposed because the Warrants are “restricted securities™ (as such
term is defined in Rule 144(a)(3) under the U.S. Securities Act);

5) the Transferor does not intend to replace the securities sold in reliance on Rule
004 of the U.S. Securities Act with fungible unrestricted securities; and

6) the contemplated sale is not a transaction, or part of a series of transactions

which, although in technical compliance with Regulation S, is part of a plan or a
scheme to evade the registration provisions of the U.S. Securities Act.

Unless otherwise specified, terms used herein have the meanings given to them by Regulation S under the
U.S. Securities Act.

DATED this day of .20

Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of
a corporation or any person acting in a fiduciary or representative capacity, the certificate must be
accompanied by evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company, or a
member firm of an approved signature guarantee medallion program. The guarantor must affix a stamp
bearing the actual words: “SIGNATURE GUARANTEED™.

The Warrants will only be transferable in accordance with applicable laws. The Warrants and the
common shares issuable upon exercise thereof have not been and will not be registered under the U.S.
Securities Act or under the securities laws of any state of the United States, and may not be transferred to
or for the account or benefit of a U.S. person or any person in the United States without registration under
the U.S. Securities Act and applicable state securities laws, or compliance with the requirements of an
exemption from registration. “United States™ and “U.S. person” are as defined in Regulation S under
the U.S. Securities Act.
[End of Appendix “C”]
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APPENDIX “D”

FORM OF DECLARATION FOR REMOVAL OF LEGEND
TO:  Registrar and transfer agent for the shares of iAnthus Capital Holdings, Inc. (the “Issuer”)

The undersigned (A) acknowledges that the sale of the common shares or Class A
convertible restricted voting shares, as the case may be, in the capital of the Issuer represented by
certificate number . to which this declaration relates, is being made in reliance on Rule
904 of Regulation S under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act™), and (B) certifies that (1) the undersigned is not an “affiliate™ (as defined in Rule 405 under the U.S.
Securities Act) of the Issuer (except solely by virtue of being an officer or director of the Issuer) or a
“distributor”, as defined in Regulation S, or an affiliate of a ~distributor”; (2) the offer of such securities
was not made to a person in the United States and either (a) at the time the buy order was originated, the
buyer was outside the United States, or the seller and any person acting on its behalf reasonably believe
that the buyer was outside the United States, or (b) the transaction was executed on or through the
facilities of a designated offshore securities market within the meaning of Rule 902(b) of Regulation S
under the U.S. Securities Act, and neither the seller nor any person acting on its behalf knows that the
transaction has been prearranged with a buyer in the United States; (3) neither the seller nor any affiliate
of the seller nor any person acting on their behalf has engaged in any directed selling efforts in connection
with the offer and sale of such securities; (4) the sale is bona fide and not for the purpose of “washing off”
the resale restrictions imposed because the securities are “restricted securities™ (as such term is defined in
Rule 144(a)(3) under the U.S. Securities Act); (5) the seller does not intend to replace the securities sold
in reliance on Rule 904 of Regulation S under the U.S. Securities Act with fungible unrestricted
securities; and (6) the contemplated sale is not a transaction, or part of a series of transactions which,
although in technical compliance with Regulation S, is part of a plan or a scheme to evade the registration
provisions of the U.S. Securities Act. Unless otherwise specified, terms used herein have the meanings
given to them by Regulation S under the U.S. Securities Act.

Dated:

Signature of Individual (if Seller is an individual)

Authorized signatory (if Seller is not an individual)

Name of Seller (please print)

Name of authorized signatory (please print)

Official capacity of authorized signatory (print print)
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C-2

Affirmation by Seller’s Broker-Dealer
(Required for sales pursuant to Section (B)(2)(b) above)

We have read the representations of our customer (the “Seller™) contained in the
foregoing Declaration for Removal of Legend, dated . 20__. with regard to the sale, for
such Seller’s account, of commorn shares (the “Securities™) of the Issuer
represented by certificate number . We have executed sales of the Securities pursuant to

Rule 904 of Regulation S under the United States Securities Act of 1933, as amended (the “U.S.
Securities Act”), on behalf of the Seller. In that connection. we hereby represent to you as follows:

n (no offer to sell Securities was made to a person in the United States;

2) the sale of the Securities was executed in, on or through the facilities of the Canadian Securities
Exchange or another designated offshore securities market (as defined in Rule 902(b) of
Regulation S under the U.S. Securities Act), and, to the best of our knowledge, the sale was not
pre-arranged with a buyer in the United States;

3) no “directed selling efforts” were made in the United States by the undersigned, any affiliate of
the undersigned, or any person acting on behalf of the undersigned; and

4) we have done no more than execute the order or orders to sell the Securities as agent for the
Seller and will receive no more than the usual and customary broker’s commission that would be
received by a person executing such transaction as agent.

For purposes of these representations: “affiliate” means a person that directly, or indirectly through one
or more intermediaries, controls, or is controlied by, or is under common control with, the undersigned;
“directed selling efforts” means any activity undertaken for the purpose of, or that could reasonably be
expected to have the effect of, conditioning the market in the United States for the Securities (including,
but not be limited to, the solicitation of offers to purchase the Securities from persons in the United
States); and “United States” means the United States of America, its territories or possessions, any State
of the United States, and the District of Columbia.

Legal counsel to the Issuer shall be entitled to rely upon the representations, warranties and covenants
contained herein to the same extent as if this affirmation had been addressed to them.

Name of Firm

Per:

Authorized Signatory

{End of Appendix “D”]
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EXHIBIT “B”

FORM OF EXCHANGE WARRANT CERTIFICATE

[See Next Page]



EXCHANGE WARRANT CERTIFICATE

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY BEFORE SEPTEMBER 15, 2018.

THE SECURITIES REPRESENTED HEREBY AND THE SECURITIES ISSUABLE UPON
EXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”) OR THE SECURITIES
LAWS OF ANY STATE OF THE UNITED STATES. THE HOLDER HEREOF. BY PURCHASING
SUCH SECURITIES, AGREES FOR THE BENEFIT OF THE COMPANY THAT SUCH SECURITIES
MAY BE OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY:; (B)
OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S
UNDER THE U.S. SECURITIES ACT; (C) IN ACCORDANCE WITH THE EXEMPTION FROM
REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER,
IF AVAILABLE, AND IN COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAWS;
OR (D) IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE U.S.
SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS, AND, IN THE CASE OF
CLAUSE (C) OR (D), THE SELLER FURNISHES TO THE COMPANY AN OPINION OF COUNSEL
OF RECOGNIZED STANDING IN FORM AND SUBSTANCE SATISFACTORY TO THE
COMPANY TO SUCH EFFECT.

THESE WARRANTS MAY NOT BE EXERCISED BY OR ON BEHALF OF A U.S. PERSON OR A
PERSON IN THE UNITED STATES UNLESS THE SHARES [SSUABLE UPON EXERCISE OF
THESE WARRANTS HAVE BEEN REGISTERED UNDER THE U.S. SECURITIES ACT AND THE
APPLICABLE SECURITIES LEGISLATION OF ANY SUCH STATE OR EXEMPTIONS FROM
SUCH REGISTRATION REQUIREMENTS ARE AVAILABLE. “UNITED STATES” AND “U.S.
PERSON” ARE AS DEFINED BY REGULATION S UNDER THE U.S. SECURITIES ACT.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER 5:00
P.M. (TORONTO TIME) ON MAY 14, 2021, SUBJECT TO THE TERMS AND CONDITIONS
HEREIN, UNLESS HOLDER HAS EXERCISED ITS RIGHTS PRIOR THERETO.

iANTHUS CAPITAL HOLDINGS, INC.

(Incorporated under the laws of British Columbia)

Certificate Number: Warrants to Purchase Shares
EXCHANGE WARRANTS

THIS IS TO CERTIFY THAT, for value received, , or its lawful
assignee (the “Holder™) is entitled to subscribe for and purchase a number of fully paid and non-
assessable Shares (as defined in Schedule “A” attached hereto) (collectively the “Shares™ and
individually, a “Share™) in the capital of the iAnthus Capital Holdings, Inc. (the “Company”) equal to
the Principal Amount plus, at the Holder’s option, all accrued and unpaid Interest with respect to such
Principal Amount and any unpaid fees, divided by the price of US$3.08 per Share at any time on or
before 5:00 p.m. Toronto time on May 14, 2021 (the “Expiry Date™), subject to the right of the
Company, in its sole discretion, to extend the Expiry Date for an additional 12 months as provided for
herein. This Warrant is subject to the provisions of the Terms and Conditions attached hereto as
Schedule “A” and forming part hereof.
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The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Agreement in the form attached hereto as Appendix “B”, and
a Debt Assignment Agreement in the form attached hereto as Appendix “E”, each duly completed and
executed, to the Company at 420 Lexington Avenue, Suite 414, New York, New York 10170, United
States (Attention: Chief Financial Officer), or such other address as the Company may from time to time
in writing direct. The Warrant Shares so purchased shal! be deemed to be issued to the holder hereof or
such holder’s designee, as the record owner of such shares, as of the close of business on the date on
which the duly executed Warrant Exercise Agreement shall have been delivered to the Company (or such
later date as may be specified in the Warrant Exercise Agreement). Certificates for the Warrant Shares so
purchased, representing the aggregate number of shares specified in the Exercise Agreement. shall be
delivered to the holder hereof within a reasonable time, not exceeding three Business Days, after this
Warrant shall have been so exercised. The certificate so delivered shall be in such denominations as may
be requested by the holder hereof and shall be registered in the name of such holder or such other name as
shall be designated by such holder. If this Warrant shall have been exercised only in part, then, unless
this Warrant has expired, the Company shall, at its expense, at the time of delivery of such certificate,
deliver to the holder a new Warrant representing the number of shares with respect to which this Warrant
shall not then have been exercised.

Notwithstanding anything contained in this Warrant Certificate or the attached Schedule “A™, if the
Warrants, or any of them, are exercised on or prior to June 29, 2018, then the Shares issued upon exercise
of the Warrants will be Class A convertible restricted voting shares in the capital of the Company. If the
Warrants, or any of them, are exercised after June 29, 2018, then the Shares issued upon exercise of the
Warrants will be common shares in the capital of the Company.

This Warrant Certificate has been issued pursuant to the terms of the Debenture Purchase Agreement
dated on or about the date hereof among the Holder, the Company’s wholly-owned subsidiary, iAnthus
Capital Management, LLC, and the Company (the “Debenture Purchase Agreement™). Capitalized
terms used but not defined herein, shall have the meanings ascribed thereto in the Debenture Purchase
Agreement.

IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this 14" day of May, 2018.

iANTHUS CAPITAL HOLDINGS, INC.

Per:

Authorized Signatory
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SCHEDULE “A”

TERMS AND CONDITIONS

ATTACHED TO COMMON SHARE EXCHANGE WARRANTS

ISSUED BY iANTHUS CAPITAL HOLDINGS, INC.
(the “Company™)

Each Warrant of the Company, whether single or part of a series, is subject to these Terms and Conditions
as they were at the date of issue of the Warrant.

Definitions

PART 1
DEFINITIONS AND INTERPRETATION

Section 1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following
words and phrases will have the following meanings:

(@

(b)

©

@
©
®

&

(h)

®
@
()
)
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“Business Day” means any day except Saturday, Sunday or any day on which
banks are generally not open for business in the, City of Vancouver, British
Columbia, City of Toronto, Ontario or New York, New York

“Company” means iAnthus Capital Holdings, Inc., a corporation incorporated
under the Business Corporations Act (British Columbia) and includes any
SUCCEsSor corporations;

“Company’s auditor” means the accountant duly appointed as auditor of the
Company;

“Debt Assignment’” has the ascribed thereto in Section 4.6;

“Debt Assignment Agreement” means Appendix “E” hereof;

“Debenture Purchase Agreement” means the Secured Debenture Purchase
Agreement among the Lender, the Issuer, and the Company, pursuant to which

the Lender has purchased the Senior Secured Debentures;

“Exercise Date” means a day on which this Warrant is exercised in whole or in
part pursuant to Section 4.1;

“Exercise Price” means US$3.08 per Share or as may be adjusted pursuant to
Section 5;

“Expiry Date” means May 14, 2021;
“Expiry Time” means 5:00 p.m. (Toronto time) on the Expiry Date;
“Holder” means the registered holder of a Warrant;

“Issuer” means the Company’s wholly-owned subsidiary, iAnthus Capital
Management, LLC;



Interpretation

o

(m) “Lender” shall have the meaning ascribed thereto in the Debenture Purchase
Agreement;

(n) “person” means an individual, corporation, partnership. trustee or any
unincorporated organization, and words importing persons have a similar
meaning;

(0) “Principal Amount” has the meaning ascribed thereto in the certificates

representing the Senior Secured Debentures;

P) “Senior Secured Debentures” means 13% senior secured debentures of the
Issuer issued to the Lender in the aggregate principal amount of $40,000,000,
such debentures maturing thirty-six months from the Closing Date, subject to a
twelve month extension by the Company in accordance with the terms of the
debenture certificates and the Debenture Purchase Agreement;

@ “Shares” or “shares” means the common shares or Class A convertible restricted
voting shares, as the case may be, in the capital of the Company as constituted at
the date of issue of a Warrant and any shares resulting from any event referred to
in Part 5 ;

) “Warrant” means a warrant as evidenced by the certificate to subscribe for and
purchase a number of Shares equal to the Principal Amount plus any unpaid fees,
plus, at the Holder’s option, all accrued and unpaid Interest with respect to such
Principal Amount, divided by the price of US$3.08 per Share;

(s) “Warrant Certificate” means this certificate evidencing the Warrant; and

)] “Warrant Exercise Agreement” means Appendix “*B” hereof.

Section 1.2 In these Terms and Conditions, except as otherwise expressly provided herein:

®

(©)

C)

(e)

O

(2
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the words “herein®, “hereof™. and “hereunder” and other words of similar import refer to
this Warrant Certificate as a whole and not to any particular Part, clause, subclause or
other subdivision;

a reference to a Part or a Section means a Part or a Section, as applicable, of these Terms
and Conditions;

the headings are for convenience only, do not form a part of these Terms and Conditions
and are not intended to interpret, define or limit the scope, extent or intent of these Terms
and Conditions or any of its provisions;

all dollar amounts referred to herein are expressed in United States dollars funds:
time will be of the essence hereof; and

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



Applicable Law

Section 1.3 The Warrants will be construed in accordance with the laws of the Province of British
Columbia and the laws of Canada applicable thereto and will be treated in all respects as legal contracts
under the laws of the Province of British Columbia.

PART 2
ISSUE OF WARRANTS

Additional Warrants

Section 2.1 Subject to the Debenture Purchase Agreement, the Company may at any time and from time
to time issue Warrants or grant options or similar rights to purchase shares of the Company.

Issue in Substitution for Lost Warrants

Section 2.2 In case a Warrant Certificate will become inutilated, lost, destroyed or stolen, the Company in
its discretion may issue and deliver a new Warrant Certificate of like date and tenor as the one mutilated,
lost, destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated
Warrant Certificate, or in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate,
and the Warrants represented by such substituted Warrant Certificate will be entitled to the benefit hereof
and rank equally in accordance with its terms with all other Warrants of the same issve. The Company
may charge a reasonable fee for the issuance and delivery of a new Warrant Certificate.

Section 2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of
the issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of
ownership, and of loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will
be satisfactory to the Company in its reasonable discretion; and such applicant may also be required to
furnish indemnity in amount and form satisfactory to the Company in its discretion and will pay the
reasonable charges of the Company in connection therewith.

Holder not a Shareholder

Section 2.4 The holding of 2 Warrant alone will not constitute the Holder a shareholder of the Company
with respect to the Shares issuable upon exercise of such Warrant, nor entitle the Holder to any right or
interest in respect thereof, except as expressly provided in this Warrant Certificate.

Securities Law Exemption

Section 2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement” basis and that the
Company has no obligation to, and does not intend to, file any prospectus or registration statement in any
jurisdiction in order to qualify any of such Warrants and/or Shares for resale tc the public.

PART 3
OWNERSHIP

Transfer of Warrants

Section 3.1 The Warrants are transferable by the Holder completing and submitting to the Company a
completed and duly executed Warrant Transfer Form.
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Ownership of Warrants

Section 3.2 The Company may deem and treat the Holder of a Warrant as the absolute owner of such
Warrant for all purposes and will not be affected by any notice or knowledge to the contrary.

Notice to Holder

Section 3.3 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will
be deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate
or the applicable Warrant Transfer Form. Any notice so given will be deemed 1o have been received five
days from the date of mailing to the Holder or any market intermediary then holding the Warrants of the
Holder in any trust account.

PART 4
EXERCISE OF WARRANTS

Method of Exercise of Warrants

Section 4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder
surrendering the Warrant Certificate, together with a duly completed and executed Warrant Exercise
Agreement and Debt Assignment Agreement, to the Company at the address as set out on the Warrant
Certificate.

Effect of Exercise of Warrants

Section 4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to
have been issued. and the Holder will be deemed to have become the holder of such shares on the date of
such surrender and payment, and such shares will be issued at the Exercise Price as may be adjusted in the
events and in the manner described herein.

Section 4.3 Within two business days after surrender and payment as aforesaid, the Company will
forthwith cause to be delivered to the person in whose name the shares are directed to be registered as
specified in such Warrant Exercise Agreement, or if no such direction is given, the Holder, a certificate
for the appropriate number of shares not exceeding those which the Holder is entitled to purchase
pursuant to the Warrant Certificate surrendered.

Subscription for Less than Entitlement

Section 4.4 A Holder may purchase a number of Shares less than the number which the Holder is entitled
to purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of
shares less than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon
exercise thereof, will, in addition to certificates representing shares issued on such exercise, and be
entitled to receive a new Warrant Certificate in respect of the balance of the shares which the Holder was
entitled to purchase pursuant to the surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares
Section 4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a

fraction of a Share, such right may be exercised in respect of such fraction only in combination with
another Warrant which in the aggregate will entitle the Holder to receive a whole number of Shares.
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Debt Assignment

Section 4.6 Payment of the Exercise Price for the number of Shares specified in the Warrant Exercise
Agreement shall be paid by way of assignment by the Holder to the Company of such amount of the
Principal Amount outstanding, accrued and unpaid Interest, and unpaid fees, as is equal to the aggregate
Exercise Price for such Shares (the “Debt Assignment™). In order to effect the Debt Assignment, the
Holder shall concurrently deliver with the Warrant Exercise Agreement a duly executed debt assignment
agreement in the form attached hereto as Appendix “E” (the “Debt Assignment Agreement”) together
with the original of the Debenture, which Debt Assignment Agreement the Company shall countersign
and return a signed copy thereof to the Holder within a reasonable time, not exceeding three (3) Business
Days, after this Warrant shall have been exercised. Notwithstanding anything contained in this Warrant.
the Holder shall not be entitled to exercise this Warrant and purchase Shares for more than the Principal
Amount outstanding, plus at the Holder’s option, all accrued and any unpaid Interest with respect to such
Principal Amount any unpaid fees, on the applicable Exercise Date.

Expiration of Warrants

Section 4.7 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Section 4.8 In the event that the Company exercises its right under the Debenture Purchase Agreement to
extend the maturity date of the Senior Secured Debenture by twelve (12) months, such that the Senior
Secured Debenture matures on May 14, 2022, the Expiry Date shall automatically be extended for an
additional twelve (12) months, such that the rights under this Warrant shall be exercisable until 5:00 p.m.
Toronto time on May 14, 2022.

Exercise Price

Section 4.9 The price per Share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

Class of Securities

Section 4.10 Notwithstanding anything contained in this Schedule “A™ or the Warrant Certificate to
which this Schedule “A” is attached, if the Warrants, or any of them, are exercised on or prior to June 29,
2018, then the Shares issued upon exercise of the Warrants will be Class A convertible restricted voting
shares in the capital of the Company. If the Warrants, or any of them, are exercised after June 29, 2018,
then the Shares issued upon exercise of the Warrants will be common shares in the capital of the

Company.

PART S
ADJUSTMENTS AND ACCELERATION

Section 5.1 Adjustments

m Definitions: For the purposes of this Part 5, unless there is something in the subject
matter or context inconsistent therewith, the words and terms defined below shall have
the respective meanings specified therefor in this subsection:

(a) “Adjustment Period” means the period commencing on the date of issue of this
Warrant and ending at the Expiry Time;

LEGAL_26117360.2
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(b) “Current Market Price” means the price per share equal to the weighted
average price at which the Shares have traded on the Canadian Securities
Exchange or a senior stock exchange or, if the Shares are not then listed on such
an exchange, in the over-the-counter market, during the period of any twenty (20)
consecutive trading days ending not more than five (5) business days before such
date;

(©) “director” means a director of the Company at the relevant time and. unless
otherwise specified herein. a refererice to action “by the directors™ means action
by the directors of the Company as a board or. whenever empowered. action by
any committee of the directors of the Company: and

d “trading day” with respect to a stock exchange or over-the-counter market
means a day on which such stock exchange or market is open for business.

Adjustments: The Exercise Price and the number of Shares issuable to the Holder
pursuant to this Warrant shall be subject to adjustment from time to time in the events

and in the manner provided as follows:
(a) If at any time during the Adjustment Period the Company shall:

(i) fix a record date for the issue of, or issue, Shares to the holders of all or
substantially all of the outstanding Shares by way of a stock dividend;

(i) fix a record date for the distribution to, or make a distribution to, the
holders of all or substantially all of the Shares payable in Shares or
securities exchangeable or exercisable for or convertible into Shares;

(iii)  subdivide the outstanding Shares into a greater number of Shares; or

(iv) consolidate the outstanding Shares into a lesser number of Shares;

(any of such events in subclauses S.1(2)a)i S.1(2a)in), 5.1(2)(a)ii) and
3.1(2)(a)(iv) above being herein called a “Share Reorganization™), the Exercise
Price shall be adjusted on the earlier of the record date on which holders of
Shares are determined for the purposes of the Share Reorganization and the
effective date of the Share Reorganization to the amount determined by
multiplying the Exercise Price in effect immediately prior to such record date or
effective date. as the case may be, by a fraction:

(A) the numerator of which shall be the number of Shares
outstanding on such record date or effective date, as the case
may be. before giving effect to such Share Reorganization; and

(B) the denominator of which shall be the number of Shares which
will be outstanding immediately after giving effect to such Share
Reorganization (including in the case of a distribution of
securities exchangeable or exercisable for or convertible into
Shares, the number of Shares that would be outstanding had such
securities all been exchanged or exercised for or converted into
Shares on such date).
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To the extent that any adjustment in the Exercise Price occurs pursuant to this
Subsection 5.1(2)(a) as a result of the fixing by the Company of a record date for
the distribution of securities exchangeable for or convertible into Shares, the
Exercise Price shall be readjusted immediately after the expiry of any relevant
exchange or conversion right to the Exercise Price which would then be in effect
based upon the number of Share actually issued and remaining issuable afier such
expiry and shall be further readjusted in such manner upon the expiry of any
further such right. If the Holder has not exercised its right to subscribe for and
purchase Shares on or prior to the record date of such stock dividend or
distribution or the effective date of such subdivision or consclidation, as the case
may be, upon the exercise of such right thereafter shall be entitled to receive and
shall accept in lieu of the number of Shares then subscribed for and purchased by
the Holder. at the Exercise Price determined in accordance with this
Subsection 5.1(2)(a) the aggregate number of Shares that the Holder would have
been entitled to receive as a result of such Share Reorganization, if, on such
record date or effective date, as the case may be, the Holder had been the holder
of record of the number of Shares so subscribed for and purchased.

If at any time during the Adjustment Period the Company shall fix a record date
for the issue or distribution to the holders of all or substantially all of the
outstanding Shares of rights, options or warrants pursuant (o which such holders
are entitled, during a period expiring not more than 45 days after the record date
for such issue (such period being the “Rights Period™). to subscribe for or
purchase Share or securities exchangeable for or convertible into Shares at a
price per share to the holder (or in the case of securities exchangeable for or
convertible into Shares, at an exchange or conversion price per share) at the date
of issue of such securities of less than 95% of the Current Market Price of the
Shares on such record date (any of such events being called a “Rights
Offering”), the Exercise Price shall be adjusted effective immediately after the
record date for such Rights Offering to the amount determined by multiplying the
Exercise Price in effect on such record date by a fraction:

() the numerator of which shall be the aggregate of:

(A) the number of Shares outstanding on the record date for the
Rights Offering; and

(B) the quotient determined by dividing:

either: (a) the product of the number of Shares offered
during the Rights Period pursuant to the Rights Offering
and the price at which such Shares are offered; or (b) the
product of the exchange, exercise or conversion price of
the securities so offered and the number of Shares for or
into which the securities offered pursuant to the Rights
Offering may be exchanged, exercised or converted, as
the case may be; by

the Current Market Price of the Shares as of the record
date for the Rights Offering; and
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(ii) the denominator of which shall be the aggregate of the number of Shares
outstanding on such record date and the number of Shares offered
pursuant to the Rights Offering (including in the case of the issue or
distribution of securities exchangeable or exercisable for or convertible
into Shares, the number of Shares into which such securities may be
exchanged, exercised or converted).

Any Share owned by or held for the account of the Company shall be deemed not
to be outstanding for the purpose of any such calculation. To the extent that any
adjustment in the Exercise Price occurs pursuant to this Subsection 5.1(2)(b) as a
result of the fixing by the Company of a record date for the issue or distribution
of rights, options or warrants referred to in this Subsection 5.1(2)(b), the Exercise
Price shall be readjusted immediately after the expiry of any relevant exchange,
conversion or exercise right to the Exercise Price which would then be in effect
based upon the number of Shares actually issued and remaining issuable after
such expiry and shall be further readjusted in such manner upon the expiry of any
further such right.

If at any time during the Adjustment Period the Company shall fix a record date
for the issue or distribution to the holders of all or substantially all of the Share
of:

@) shares of the Company of any class other than Shares;

(ii) rights, options or warrants to acquire Shares or securities exchangeable
or exercisable for or convertible into Shares (other than rights, options or
warrants pursuant to which holders of Shares are entitled, during a period
expiring not more than 45 days after the record date for such issue, to
subscribe for or purchase Shares or securities exchangeable or
exercisable for or convertible into Shares at a price per share (or in the
case of securities exchangeable or exercisable for or convertible into
Shares at an exchange, exercise or conversion price per share on the
record date for the issue of such securities) of at least 95% of the Current
Market Price of the Shares on such record date);

(iiiy  evidences of indebtedness of the Company; or
(iv) any property or assets of the Company;

and if such issue or distribution does not constitute a Share Reorganization or a
Rights Offering (any of such non-excluded events being herein called a “Special
Distribution”), the Exercise Price shall be adjusted effective immediately after
the record date for the Special Distribution to the amount determined by
multiplying the Exercise Price in effect on the record date for the Special
Distribution by a fraction:

(A) the numerator of which shall be the difference between

the product of the number of Shares outstanding on such
record date and the Current Market Price of the Shares
on such record date, and
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the fair value, as determined by the directors of the
Company, to the holders of Shares of the shares, rights,
options, warrants, evidences of indebtedness or property
or assets to be issued or distributed in the Special
Distribution. and

(B) the denominator of which shall be the product obtained by
multiplying the number of Shares outstanding on such record
date by the Current Market Price of the Shares on such record
date.

Any Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purpose of such calculation. To the extent that any
adjustment in the Exercise Price occurs pursuant to this Subsection 5.1(2)(¢) as a
result of the fixing by the Company of a record date for the issue or distribution
of rights, options or warrants to acquire Shares or securities exchangeable or
exercisable for or convertible into Shares referred to in this Subsection 5.1(2)(¢c),
the Exercise Price shall be readjusted immediately after the expiry of any
relevant exchange, exercise or conversion right to the amount which would then
be in effect if the fair market value had been determined on the basis of the
number of Shares issued and remaining issuable immediately after such expiry,
and shall be further readjusted in such manner upon the expiry of any further
such right.

[f at any time during the Adjustment Period there shall occur:

(i) a reclassification or redesignation of the Shares, any change of the Shares
into other shares or securities or any other capital reorganization
involving the Shares other than a Share Reorganization;

(i1) a consolidation, amalgamation or merger of the Company with or into
any other body corporate which results in a reclassification or
redesignation of the Shares or a change of the Shares into other shares or
securities; or

(iiiy  the transfer of the undertaking or assets of the Company as an entirety or
substantially as an entirety to another corporation or entity;

(any of such events being herein called a “Capital Reorganization™). after the
effective date of the Capital Reorganization, the Holder shall be entitled to
receive, and shall accept, for the same aggregate consideration, upon exercise of
this Warrant, in lieu of the number of Shares which the Holder was theretofore
entitled to purchase or receive upon the exercise of this Warrant, the kind and
aggregate number of shares and other securities or property resulting from the
Capital Rearganization which the Holder would have been entitled to receive as a
result of the Capital Reorganization if. on the effective date thereof. the Holder
had been the registered holder of the number of Shares to which the Holder was
theretofore entitled to purchase or receive upon the exercise of this Warrant. 1f
necessary. as a result of any Capital Reorganization. appropriate adjustments
shall be made in the application of the provisions of this Warrant Certificate with
respect to the rights and interest thereafter of the Holder to the end that the
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provisions of this Warrant Certificate shall thereafter correspondingly be made
applicable as nearly as may reasonably be possible in relation to any shares or
other securities or property thereafter deliverable upon the exercise of this
Warrant.

If at any time during the Adjustment Period any adjustment or readjustment in
the Exercise Price shall occur pursuant to the provisions of Subsections 5.1(2)(a),
5.1(2)(b), or 5.1(2)(c) hereof, then the number of Shares purchasable upon the
subsequent exercise of this Warrant shall be simultaneously adjusted or
readjusted, as the case may be, by multiplying the number of Shares purchasable
upon the exercise of this Warrant immediately prior to such adjustment or
readjustment by a fraction which shall be the reciprocal of the fraction used in the
adjustment or readjustment of the Exercise Price.

(3) Rules: The following rules and procedures shall be applicable to adjustments made
pursuant to Subsection 5.1(2) of this Warrant.

(a)

(®)

(©)

(@
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Subject to the following provisions of this Subsection 5.1(3), any adjustment
made pursuant to Subsection 5.1(2) hereof shall be made successively whenever
an event referred to therein shall occur.

No adjustment in the Exercise Price shall be required unless such adjustment
would result in a change of at least one per cent in the then Exercise Price;
provided, however, that any adjustments which except for the provision of this
Subsection 5.1(3)(b) would otherwise have been required to be made shall be
carried forward and taken into account in any subsequent adjustment.
Notwithstanding any other provision of Subsection 5.1(2) hereof, no adjustment
of the Exercise Price shall be made which would result in an increase in the
Exercise Price or a decrease in the number of Shares issuable upon the exercise
of this Warrant (except in respect of the Share Reorganization described in
Subsection 5.1(2)(a)(iv) hereof or a Capital Reorganization described in
Subsection 5.1(2)(d)(ii) hereof).

No adjustment in the Exercise Price or in the number or kind of securities
purchasable upon the exercise of this Warrant shall be made in respect of any
event described in Section 5.1 hereof if the Holder is entitled to participate in
such event on the same terms mutatis mutandis as if the Holder had exercised this
Warrant prior to or on the record date or effective date, as the case may be, of
such event.

No adjustment in the Exercise Price or in the number of Shares purchasable upon
the exercise of this Warrant shall be made pursuant to Subsection 5.1(2) hereof in
respect of the issue from time to time of Shares and Shares pursuant to this
Warrant Certificate or pursuant to any stock option, stock purchase or stock
bonus plan in effect from time to time for directors, officers or employees of the
Company and/or any subsidiary of the Company and any such issue, and any
grant of options in connection therewith, shall be deemed not to be a Share
Reorganization, a Rights Offering nor any other event described in
Subsection 5.1(2) hereof.
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If at any time during the Adjustment Period the Company shall take any action
affecting the Shares, other than an action described in Subsection 3.1(2) hereof.
which in the opinion of the directors would have a material adverse effect upon
the rights of the Holder, either or both the Exercise Price and the number of
Shares purchasable upon exercise of this Warrant shall be adjusted in such
manner and at such time by action by the directors, in their sole discretion, as
may be equitable in the circumstances: provided, however. that any such
adjustment shall be subject to the approval of the applicable recognized stock
exchange (if the Shares are then listed on such stock exchange) and any other
required regulatory approvals.

If the Company shall set a record date to determine holders of Shares for the
purpose of entitling such holders to receive any dividend or distribution or any
subscription or purchase rights and shall, thereafter and before the distribution ta
such holders of any such dividend, distribution or subscription or purchase rights.
legally abandon its plan to pay or deliver such dividend, distribution or
subscription or purchase rights, then no adjustment in the Exercise Price or the
number of Shares purchasable upon exercise of this Warrant shall be required by
reason of the setting of such record date.

In any case in which this Warrant shall require that an adjustinent shall become
effective immediately after a record date for an event referred to in
Subsection 5.1(2) hereof, the Company may defer, until the occurrence of such
event:

@) issuing to the Holder, to the extent that this Warrant is exercised after
such record date and before the occurrence of such event, the additional
Shares issuable upon such exercise by reason of the adjustment required
by such event; and

(ii) delivering to the Holder any distribution declared with respect to such
additional Shares after such record date and before such event;

provided, however, that the Company shall deliver to the Holder an appropriate
instrument evidencing the right of the Holder, upon the occurrence of the event
requiring the adjustment, to an adjustment in the Exercise Price and the number
of Shares purchasable upon the exercise of this Warrant and to such distribution
declared with respect to any such additional Shares issuable on this exercise of
this Warrant.

In the absence of a resolution of the directors fixing a rccord date for a Rights
Offering, the Company shall be deemed to have fixed as the record date therefor
the date of the issue of the rights, options or warrants issued pursuant to the
Rights Offering.

If a dispute shall at any time arise with respect to adjustments of the Exercise
Price or the number of Shares purchasable upon the exercise of this Warrant,
such disputes shall be conclusively determined by a firm of independent
chartered accountants mutually acceptable to the Company and the Holder other
than the auditors of the Company and any such determination shall be conclusive
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evidence of the correctness of any adjustment made pursuant to Subsection 5.1(2)
hereof and shall be binding upon the Company and the Holder.

0] As a condition precedent to the taking of any action which would require an
adjustment pursuant to Subsection 5.1(2) hereof. including the Exercise Price and
the number or class of Shares or other securities which are to be received upon
the exercise thereof, the Company shall take any action which may, in the
opinion of counsel to the Company, be necessary in order that the Company may
validly and legally issue as fully paid and non-assessable shares all of the Shares
or other securities which the Holder is entitled to receive in accordance with the
provisions of this Warrant Certificate.

Notice: At least seven (7) days prior to any record date or effective dale. as the ¢ase may
be, for any event which requires or might require an adjustment in any of the rights of the
Holder under this Warrant, including the Exercise Price and the number of Shares which
are purchasable under this Warrant, the Company shall deliver to the Holder a certificate
of the Company specifying the particulars of such event and, if determinable. the required
adjustment and the calculation of such adjustment. In case any adjustment for which a
notice in this Subsection 5.1(4) has been given is not then determinable, the Company
shall promptly after such adjustment is determinable deliver to the Holder a certificate
providing the calculation of such adjustment. The Company hereby covenants and agrees
that the register of transfers and transfer books for the Shares will be open, and that the
Company will not take any action which might deprive the Holder of the opportunity of
exercising the rights of subscription contained in this Warrant Certificate, during such
seven (7) day period.

of Adjustments

Section 5.2 If any question will at any time arise with respect to any adjustments to be made under
Part 5, such question will be conclusively determined by the Company’s auditor, or, if the Company’s
auditor declines to so act, any other chartered accountant that the Company and the Holder mutually agree
upon and designate (acting reasonably) and who will have access to all appropriate records, and such
determination will be binding upon the Company and the Holder.

Hold Period

Section 5.3 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the policies of the Canadian Securities Exchange and/or other applicable
securities laws of stock exchange polices the Company is then listed on.

PART 6
COVENANTS BY THE COMPANY

Reservation of Shares

Section 6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a
sufficient number of shares to satisfy the rights of purchase provided for in all Warrants from time to time

outstanding.
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PART 7
RESTRICTION ON EXERCISE

Section 7.1 Any certificates representing Shares issued upon exercise of the Warrants prior to the date
that is four months and one day after the date of issue of the Warrants, and any Shares issued in exchange
for such Shares, will bear the following legends:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER
OF THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE
SEPTEMBER 15, 2018.”

provided that at any time subsequent to the date which is four months and one day after the date hereof,
any certificate representing any such Shares may be exchanged for a certificate bearing no such legends.

Section 7.2 This Warrant and the Shares to be issued upon its exercise have not been and will not be
registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or the
securities laws of any state of the United States. This Warrant may not be exercised in the United States,
or by or for the account or benefit of a U.S. person or a person in the United States, unless (i) the Shares
are registered under the U.S. Securities Act and the applicable laws of any such state or (ii) an exemption
from such registration requirements is available and, in either case, the Holder has complied with the
requirements set forth in the Warrant Exercise Agreement attached hereto as Appendix “B”. “United
States” and “U.S. person” are as defined in Regulation S under the U.S. Securities Act.

Section 7.3 Any Shares issued upon exercise of this Warrant in the United States, or to or for the account
or benefit of a U.S. person or a person in the United States, will be “restricted securities™, as defined in
Rule 144(a)(3) under the U.S. Securities Act. The certificates representing such Shares, as well as all
certificates issued in exchange or in substitution therefor, until such time as is no longer required under
the applicable requirements of the U.S. Securities Act, or applicable state securities laws, will bear, on the
face of such certificate, the following legends:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “U.S. SECURITIES ACT”) OR THE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES. THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENEFIT OF THE
COMPANY THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY; (B) OUTSIDE
THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION
S UNDER THE U.S. SECURITIES ACT; (C) IN ACCORDANCE WITH THE
EXEMPTION FROM REGISTRATION UNDER THE U.S. SECURITIES ACT
PROVIDED BY RULE 144 THEREUNDER, IF AVAILABLE, AND IN
COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAWS; OR (D)
IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER
THE U.S. SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES
LAWS, AND, IN THE CASE OF PARAGRAPH (C) OR (D), THE SELLER
FURNISHES TO THE COMPANY AN OPINION OF COUNSEL OF
RECOGNIZED STANDING IN FORM AND SUBSTANCE REASONABLY
SATISFACTORY TO THE COMPANY TO SUCH EFFECT.
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THE PRESENCE OF THIS LEGEND MAY IMPAIR THE ABILITY OF THE
HOLDER HEREOF TO EFFECT “GOOD DELIVERY” OF THE SECURITIES
REPRESENTED HEREBY ON A CANADIAN STOCK EXCHANGE.”

provided, that if the Shares are being sold outside the United States in compliance with the requirements
of Rule 904 of Regulation S under the U.S. Securities Act (“Regulation §”) and such Shares were
acquired at a time when the Company is a “foreign issuer” as defined in Regulation S, the legends set
forth above in this Section 7.3 may be removed by providing a declaration to the registrar and transfer
agent of the Company, as set forth in Appendix “D” attached hereto (or in such other form as the
Company may prescribe from time to time); and provided, further, that, if the Shares are being sold
otherwise than in accordance with Rule 904 of Regulation S and other than to the Company, the legends
may be removed by delivery to the registrar and transfer agent and the Company of an opinion of counsel
of recognized standing in form and substance reasonably satisfactory to the Company that such legends
are no longer required under applicable requirements of the U.S. Securities Act or state securities laws.

Section 7.4 Notwithstanding any provision to the contrary contained herein, no Shares will be issued
pursuant to the exercise of any Warrant if the issuance of such securities would constitute a violation of
the securities laws of any applicable jurisdiction, and the certificates evidencing the Shares thereby issued
may bear such legend as may, in the opinion of legal counsel to the Company. be necessary in order to
avoid a violation of any securities laws of any applicable jurisdiction or to comply with the requirements
of any stock exchange on which the Shares of the Company are listed, provided that, at any time, in the
opinion of legal counsel to the Company, such legends are no longer necessary in order to avoid a
violation of any such laws, or the holder of any such legended certificate, at that holder’s expense,
provides the Company with evidence reasonably satisfactory in form and substance to the Company
(which may include an opinion of legal counsel reasonably satisfactory to the Company) to the effect that
such holder is entitled to sell or otherwise transfer such Shares in a transaction in which such legends are
not required, such legended certificate may thereafter be surrendered to the Company in exchange for a
certificate which does not bear such legend.

PART 8
MODIFICATION OF TERMS, SUCCESSORS

Modification of Terms and Conditions for Certain Purposes

Section 8.1 From time to time the Company may, subject to the provisions of the Warrant Certificate,
when so directed by the Holder, modify the terms and conditions hereof, for any one or more or all of the
following purposes:

(a) adding to the provisions hereof such additional covenants and enforcement
provisions as, in the opinion of counsel for the Company, are reasonably
necessary or advisable in the circumstances;

(b) making such provisions not inconsistent herewith as may be reasonably
necessary or desirable with respect to matters or questions arising hereunder or
for the purpose of obtaining a listing or quotation of Warrants on any stock
exchange or house;

(c) adding to or altering the provisions hereof in respect of the registration of
Warrants making provision for the exchange of Warrant Certificates of different
denominations; and making any modification in the form of Warrant Certificates
which does not affect the substance thereof;
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() for any other purpose not inconsistent with the terms hereof, including the
correction or rectification of any ambiguities, defective provisions, errors or
omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any
successor of the covenants of the Company herein and in the Warrants contained
as provided hereafter in this Part 8 .

The Company may Amalgamate on Certain Terms
Section 8.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or
into any other company. or the sale of the property or assets of the Company to any company lawfully

entitled to acquire the same; provided however that such amalgamation or merger is permitted under the
Debenture Purchase Agreement.

Additional Financings

Section 8.3 Nothing herein contained will prevent the Company from issuing any other securities or
rights with respect thereto during the period within which a Warrant is exercisable, upon such terms as the
Company may deem appropriate.

[End of Schedule “A™]
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APPENDIX “A”
INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Agreement,
attached as Appendix “B” and deliver the Warrant Certificate(s) to the Company, indicating the number
shares to be acquired.

TO TRANSFER:

To transfer Warrants, the Holder must complete, sign and deliver the Warrant Transfer Form, attached as
Appendix “C” and deliver the Warrant Certificate(s) to the Company. The Company may require such
other certificates or opinions to evidence compliance with applicable securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed
by an authorized officer of a chartered bank, trust company or an investment dealer who is a member ofa
recognized stock exchange.

GENERAL:
If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Agreement is signed by a trustee, executor, administrator, curator, guardian,
attorney, officer of a corporation or any person acting in a fiduciary or representative capacity, the
Warrant Certificate must also be accompanied by evidence of authority to sign satisfactory to the
Company.

The address of the Company is:
iAnthus Capital Holdings, Inc.
420 Lexington Avenue, Suite 414

New York, New York 10170
United States

Attention: Chief Financial Officer

[End of Appendix “A”}
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APPENDIX “B”
WARRANT EXERCISE AGREEMENT

TO:  iAnthus Capital Holdings, Inc.
420 Lexington Avenue, Suite 414
New York. New York 10170
United States

Attention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares or
Class A convertible restricted voting shares, as the case may be (the “Shares™) of iAnthus Capital
Holdings, Inc. (the “Company™) pursuant to the within Warrants on the terms and price specified in the
Warrants. This subscription is accompanied by a Debt Assignment Agreement as required under the
Exchange Warrant Certificate dated as of May 14, 2018 representing the Warrants.

If the Warrants, or any of them, are exercised on or prior to June 29, 2018, then the Shares issued upon
exercise of the Warrants will be Class A convertible restricted voting shares in the capital of the
Company. If the Warrants, or any of them, are exercised after June 29, 2018, then the Shares issued upon
exercise of the Warrants will be common shares in the capital of the Company.

The undersigned hereby directs that the Shares be registered as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

As at the time of exercise hereunder, the undersigned Holder represents. warrants and certifies as follows
(check one):

(B (A) the undersigned holder at the time of exercise of the Warrant is not in the United
States, is not a “U.S. person”™ as defined in Regulation S under the United States
Securities Act of 1933, as amended (the “U.S. Securities Act™), and is not exercising the
Warrant for the account or benefit of a U.S. person or a person in the United States (as
defined in Regulation S), and did not execute or deliver this exercise form in the United
States; OR

O B) the undersigned holder is resident in the United States, is a U.S. person, or is
exercising the Warrant for the account or benefit of a U.S. person or a person in the
United States (a “U.S. Holder”), and is an “accredited investor”, as defined in Rule
501(a) of Regulation D under the U.S. Securities Act (a “U.S. Accredited Investor”),
and has completed the U.S. Accredited Investor Status Certificate in the form attached to
this exercise form; OR

O <) if the undersigned holder is a U.S. Holder, the undersigned holder has delivered
to the Company and the Company’s transfer agent an opinion of counsel of recognized
standing (which will not be sufficient unless it is in form and substance reasonably
satisfactory to the Company) or such other evidence reasonably satisfactory to the
Company to the effect that with respect to the Shares to be delivered upon exercise of the
Warrant, the issuance of such securities has been registered under the U.S. Securities Act
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and applicable state securities laws, or an exemption from the registration requirements
of the U.S. Securities Act and applicable state securities laws is available.

Note: Certificates representing common shares will not be registered or delivered to an address in
the United States unless box (B) or (C) immediately above is checked.

If the undersigned Holder has indicated that the undersigned Holder is a U.S. Accredited Investor by
marking box (B) above, the undersigned Holder additionally represents and warrants to the Company

that:

@

3

(4)

the undersigned Holder has such knowledge and experience in financial and business
matters as to be capable of evaluating the merits and risks of an investment in the Shares,
and the undersigned is able to bear the economic risk of loss of his or her entire
investment;

the undersigned is: (i) purchasing the Shares for his or her own account or for the account
of one or more U.S. Accredited Investors with respect to which the undersigned is
exercising sole investment discretion, and not on behalf of any other person; (i) is
purchasing the Shares for investment purposes only and not with a view to resale,
distribution or other disposition in violation of United States federal or state securities
laws; and (iii) in the case of the purchase by the undersigned of the Shares as agent or
trustee for any other person or persons (each a “Beneficial Owner™), the undersigned
holder has due and proper authority to act as agent or trustee for and on behalf of each
such Beneficial Owner in comnection with the transactions contemplated hereby;
provided that: (x) if the undersigned holder, or any Beneficial Owner, is a corporation or
a partnership, syndicate, trust or other form of unincorporated organization, the
undersigned holder or each such Beneficial Owner was not incorporated or created
solely, nor is it being used primarily to permit purchases without a prospectus or
registration statement under applicable law; and (y) each Beneficial Owner, if any, is a
U.S. Accredited Investor; and

the undersigned has not exercised the Warrants as a result of any form of general
solicitation or general advertising (as such terms are used in Rule 502 of Regulation D
under the U.S. Securities Act), including advertisements, articles, notices or other
communications published in any newspaper, magazine or similar media, or broadcast
over radio, television, the Internet or other form of telecommunications, or any seminar
or meeting whose attendees have been invited by general solicitation or general
advertising.

If the undersigned has indicated that the undersigned is a U.S. Accredited Investor by marking box (B)
above, the undersigned also acknowledges and agrees that:

&)

(6
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the Company has provided to the undersigned the opportunity to ask questions and
receive answers concerning the terms and conditions of the offering, and the undersigned
has had access to such information concerning the Company as the undersigned has
considered necessary or appropriate in connection with the undersigned’s investment
decision to acquire the Shares;

if the undersigned decides to offer, sell or otherwise transfer any of the Shares, the
undersigned must not, and will not, offer, sell or otherwise transfer any of such Shares
directly or indirectly, unless:
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the sale is to the Company;

the sale is made outside the United States in a transaction meeting the requirements of
Rule 904 of Regulation S under the U.S. Securities Act and in compliance with
applicable local laws and regulations;

the sale is made pursuant to the exemption from the registration requirements under the
U.S. Securities Act provided by Rule 144 thereunder, if available, and in accordance with
any applicable state securities or “blue sky™ laws; or

the Shares are sold in a fransaction that does not require registration under the U.S.
Securities Act or any applicable state laws and regulations governing the offer and sale of
securities, and it has prior to such sale furnished to the Company an opinion of counsel of
recognized standing in form and substance reasonably satisfactory to the Company;

the Shares are “restricted securities™ under applicable federal securities laws and that the
U.S. Securities Act and the rules of the United States Securities and Exchange
Commission provide in substance that the undersigned may dispose of the Shares only
pursuant to an effective registration statement under the U.S. Securities Act or an
exemption therefrom;

the Company has no obligation to register any of the Shares or to take action so as to
permit sales pursuant to the U.S. Securities Act (including Rule 144 thereunder);

the certificates representing the Shares (and any certificates issued in exchange or
substitution for the Shares) will bear a legend stating that such securities have not been
registered under the U.S. Securities Act or the securities laws of any state of the United
States. and may not be offered for sale or sold unless registered under the U.S. Securities
Act and the securities laws of all applicable states of the United States. or unless an
exemption from such registration requirements is available;

delivery of certificates bearing such a legend may not constitute “good delivery” in
settlement of transactions on Canadian stock exchanges or over-the-counter markets, but
a new certificate without such a legend will be made available to the undersigned upon
provision by the undersigned of a declaration to the registrar and transfer agent (the
“Transfer Agent™) of the Company’'s common shares in the form attached as
Appendix “D” to the Warrant Certificate (or in such other form as the Company may
prescribe from time to time) and. if requested by the Company or the Transfer Agent, an
opinion of counsel of recognized standing in form and substance reasonably satisfactory
to the Company and the Transfer Agent, to the effect that such sale is being made in
compliance with Rule 904 of Regulation S in circumstances where Rule 905 of
Regulation S does not apply: and provided, further, that, if any Shares are being sold
otherwise than in accordance with Rule 904 of Regulation S and other than to the
Company. the legend may be removed by delivery to the Transfer Agent and the
Company of an opinion of counsel of recognized standing in form and substance
reasonably satisfactory to the Company that such legend is no longer required under
applicable requirements of the U.S. Securities Act or state securities laws;

the financial statements of the Company have been prepared in accordance with Canadian
generally accepted accounting principles or International Financial Reporting Standards,
which differ in some respects from United States generally accepted accounting
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principles, and thus may not be comparable to financial statements of United States
comparnies;

there may be material tax consequences to the undersigned of an acquisition or
disposition of the Shares;

the Company gives no opinion and makes no representation with respect to the tax
¢consequences to the undersigned under United States. state, local or foreign tax law of the
undersigned’s acquisition or disposition of any Shares; in particular. no determination has
beer made whether the Company will be a “passive foreign mvestment company”
(commonly known as a “PFIC™) within the meaning of Section 1297 of the United States
Internal Revenue Code;

funds representing the subscription price for the Shares which will be advanced by the
undersigned to the Company upon exercise of the Warrants will not represent proceeds of
crime for the purposes of the United States Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act (the
“PATRIOT Act”), and the undersigned acknowledges that the Company may in the
future be required by law to disclose the undersigned’s name and other information
relating to this exercise form and the undersigned’s subseription hereunder. on a
confidential basis, pursuant to the PATRIOT Act. No portion of the subscription price to
be provided by the undersigned (i) has been or will be derived from or related to any
activity that is deemed criminal under the laws of the United States of America, or any
other jurisdiction, or (ii) is being tendered on behalf of a person or entity who has not
been identified to or by the undersigned, and it shall promptly notify the Company if the
undersigned discovers that any of such representations ceases to be true and provide the
Company with appropriate information in connection therewith;

the Company is not obligated to remain a “foreign issuer™; and
the undersigned consents to the Company making a notation on its records or giving

instructions to any transfer agent of the Company in order to implement the restrictions
on transfer set forth and described in this Warrant Exercise Agreement.

In the absence of instructions to the contrary, the securities or other property will be issued in the name of
or to the holder hereof and will be sent by first class mail to the last address of the holder appearing on the
register maintained for the Warrants.

DATED this day of .20

In the presence of:

Signature of Witness Signature of Holder

Witness’s Name Name and Title of Authorized Signatory

LEGAL_29117960.2

for the Holder
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INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face
of the Warrant Certificate without alteration. If the registration in respect of the certificates representing
the Shares to be issued upon exercise of the Warrants differs from the registration of the Warrant
Certificates the signature of the registered holder must be guaranteed by an authorized officer of a
Canadian chartered bank, or of a major Canadian trust company, or by a medallion signature guarantee
from a member recognized under the Signature Medallion Guarantee Program, or from a similar entity in
the United States, if this transfer is executed in the United States, or in accordance with industry
standards.

In the case of persons signing by agent or attorney or by personal representative(s). the authority of such
agent, attorney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must
be employed.
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U.S. ACCREDITED INVESTOR STATUS CERTIFICATE

In connection with the exercise of certain outstanding warrants of iIANTHUS CAPITAL HOLDINGS,
INC. (the “Company”) by the holder, the hoider hereby represents and warrants to the Company that the
holder, and each beneficial owner (each a “Beneficial Owner™), if any, on whose behalf the holder is
exercising such warrants, satisfies one or more of the following categories of Accredited Investor (please
write “W/H” for the undersigned holder, and “B/O” for each beneficial owner, if any, on each line

that applies):

M

I C))

SR )

@

N ©))
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Any bank as defined in Section 3(a)(2) of the United States Securities Act of 1933, as
amended (the “U.S. Securities Act™), or any savings and loan association or other
institution as defined in Section 3(a)(S)}(A) of the U.S. Securities Act whether acting in
its individual or fiduciary capacity; any broker or dealer registered pursuant to
Section 15 of the U.S. Securities Exchange Act of 1934; any insurance company as
defined in Section 2(a)(13) of the U.S. Securities Act; any investment company
registered under the U.S. Investment Corporation Act of 1940 or a business
development company as defined in Section 2(a)}(48) of that Act; any Small Business
Investment Corporation licensed by the U.S. Small Business Administration under
Section 301(c) or (d) of the U.S. Small Business Investment Act of 1958; any plan
established and maintained by a state, its political subdivisions, or any agency or
instrumentality of a state or its political subdivisions, for the benefit of its employees, if
such plan has total assets in excess of US$5,000,000; any employee benefit plan within
the meaning of the U.S. Employee Retirement Income Security Act of 1974 if the
investment decision is made by a plan fiduciary, as defined in Section 3(21) of such Act,
which is either a bank, savings and loan association, insurance company, or registered
investment adviser, or if the employee benefit plan has total assets in excess of
US$5,000,000, or, if a self-directed plan, with investment decisions made solely by
persons that are “accredited investors” (as such term is defined in Rule 501 of
Regulation D of the U.S. Securities Act);

Any private business development company as defined in Section 202(a)(22) of the U.S.
Investment Advisers Act of 1940;

Any organization described in Section 501(c}(3) of the U.S. Internal Revenue Code,
corporation, Massachusetts or similar business trust, or partnership, not formed for the
specific purpose of acquiring the securities offered, with total assets in excess of
US$5,000,000;

Any trust with total assets in excess of US$5,000,000, not formed for the specific
purpose of acquiring the securities offered, whose purchase is directed by a sophisticated
person (being defined as a person who has such knowledge and experience in financial
and business matters that he or she is capable of evaluating the merits and risks of the
prospective investment);

A natural person whose individual net worth, or joint net worth with that person’s
spouse, at the time of purchase, exceeds US$1,000,000 (for the purposes of calculating
net worth, (i) the person’s primary residence shall not be included as an asset; (ii)
indebtedness that is secured by the person’s primary residence. up to the estimated fair
market value of the primary residence at the time of this certification, shall not be
included as a liability (except that if the amount of such indebtedness outstanding at the
time of this certification exceeds the amount outstanding 60 days before such time, other
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than as a result of the acquisition of the primary residence. the amount of such excess
shall be included as a liability); and (iii) indebtedness that is secured by the person’s
primary residence in excess of the estimated fair market value of the primary residence
shall be included as a liability);

A natural person who had annual gross income during each of the last two full calendar
years in excess of US$200,000 (or together with his or her spouse in excess of
US$300,000) and reasonably expects to have annual gross income in excess of
US$200,000 (or together with his or her spouse in excess of US$300,000) during the
current calendar year, and no reason to believe that his or her annual gross income will
not remain in excess of US$200,000 (or that together with his or her spouse will not
remain in excess of US$300,000) for the foreseeable future;

Any director or executive officer of the Company; or
Any entity in which all of the equity owners meet the requirements of at least one of the

above categories — if this alternative is selected you must identify each equity owner and
provide statements from each demonstrating how they qualify as an accredited investor,

[End of Appendix “B”]



APPENDIX “C”
WARRANT TRANSFER FORM

TO:  iAnthus Capital Holdings, Inc.
420 Lexington Avenue, Suite 414
New York, New York 10170
United States

Attention: Chief Financial Officer
FOR VALUE RECEIVED, the undersigned holder (the “Transferor™) of the within Warrants hereby

sells, assigns and transfers to (the “Transferee"),
Warrants of iAnthus Capital Holdings, Inc. (the “Company™) registered in the name
of the undersigned on the records of the Company and irrevocably appoints the

attorney of the undersigned to transfer the said securities on the books or register with full power of
substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS

The Transferor hereby certifies that (check either A or B):

(A) the transfer of the Warrants is being completed pursuant to an exemption from the
registration requirements of the United States Securities Act of 1033, as amended (the
“U.8. Securities Act™), in which case the Transferor has delivered or caused to be
delivered by the Transferee a written opinion of U.S. legal counsel of recognized
standing in form and substance reasonably satisfactory to the Company to the effect that
the transfer of the Warrants is exempt from the registration requirements of the U.S.
Securities Act; or

(B) the transfer of the Warrants is being made in reliance on Rule 904 of Regulation S under
the U.S. Securities Act, and certifies that:

M the undersigned is not an “affiliate” (as defined in Rule 405 under the U.S.
Securities Act) of the Company (except solely by virtue of being an officer or
director of the Company) or a “distributor”, as defined in Regulation S, or an
affiliate of a “distributor™;

) the offer of such securities was not made to a person in the United States and
either (a) at the time the buy order was originated, the buyer was outside the
United States, or the seller and any person acting on its behalf reasonably believe
that the buyer was outside the United States or (b) the transaction was executed
on or through the facilities of a designated offshore securities market within the
meaning of Rule 902(b) of Regulation 8 under the U.S. Securities Act, and
neither the seller nor any person acting on its behalf knows that the transaction
has been prearranged with a buyer in the United States;
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(3) neither the seller nor any affiliate of the seller nor any person acting on their
behalf engaged in any directed selling efforts in connection with the offer and
sale of the Warrants;

6] the sale is bona fide and not for the purpose of “washing off” the resale
restrictions imposed because the Warrants are “restricted securities™ (as such
term is defined in Rule 144(a)(3) under the U.S. Securities Act);

) the Transferor does not intend to replace the securities sold in reliance on Rule
904 of the U.S. Securities Act with fungible unrestricted securities; and

(6) the contemplated sale is not a transaction, or part of a series of transactions

which, although in technical compliance with Regulation S, is part ofaplanora
scheme to evade the registration provisions of the U.S. Securities Act.

Unless otherwise specified, terms used herein have the meanings given to them by Regulation S under the
U.S. Securities Act.

DATED this day of .20

Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of
a corporation or any person acting in a fiduciary or representative capacity, the certificate must be
accompanied by evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company. or a
member firm of an approved signature guarantee medallion program. The guarantor must affix a stamp
bearing the actual words: “SIGNATURE GUARANTEED".

The Warrants will only be transferable in accordance with applicable laws. The Warrants and the
common shares issuable upon exercise thereof have not been and will not be registered under the U.S.
Securities Act or under the securities laws of any state of the United States, and may not be transferred to
or for the account or benefit of 2 U.S. person or any person in the United States without registration under
the U.S. Securities Act and applicable state securities laws, or compliance with the requirements of an
exemption from registration. “United States” and “0).S. person” are as defined in Regulation S under
the U.S. Securities Act.

[End of Appendix “C”]
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APPENDIX “D”
FORM OF DECLARATION FOR REMOVAL OF LEGEND

TO:  Registrar and transfer agent for the shares of iAnthus Capital Holdings, Inc. (the “Company™)

The undersigned (A) acknowledges that the sale of the common shares or Class A
convertible restricted voting shares, as the case may be, in the capital of the Company represenied by
certificate number . to which this declaration relates, is being made in reliance on

Rule 904 of Regulation S under the United States Securities Act of 1933, as amended (the “U.S.
Securities Act”), and (B) certifies that (1) the undersigned is not an “affiliate™ (as defined in Rule 405
under the U.S. Securities Act) of the Company (except solely by virtue of being an officer or director
of the Company) or a “distributor”, as defined in Regulation S, or an affiliate of a “distributor™; (2) the
offer of such securities was not made to a person in the United States and either (a) at the time the buy
order was originated, the buyer was outside the United States, or the seller and any person acting on its
behalf reasonably believe that the buyer was outside the United States, or (b) the transaction was
executed on or through the facilities of a designated offshore securities market within the meaning of
Rule 902(b) of Regulation S under the U.S. Securities Act, and neither the seller nor any person acting
on its behalf knows that the transaction has been prearranged with a buyer in the United States: (3)
neither the seller nor any affiliate of the seller nor any person acting on their behalf has engaged in any
directed selling efforts in connection with the offer and sale of such securities; (4) the sale is bona fide
and not for the purpose of “washing off” the resale restrictions imposed because the securities are
“restricted securities” (as such term is defined in Rule 144(a)(3) under the U.S. Securities Act); (5) the
seller does not intend to replace the securities sold in reliance on Rule 904 of Regulation S under the
U.S. Securities Act with fungible unrestricted securities; and (6) the contemplated sale is not a
transaction, or part of a series of transactions which, although in technical compliance with Regulation
S, is part of a plan or a scheme to evade the registration provisions of the U.S. Securities Act. Unless
otherwise specified, terms used herein have the meanings given to them by Regulation S under the
U.S. Securities Act.

Dated:

Signature of Individual (if Seller is an individual)

Authorized signatory (if Seller is not an individual)

Name of Seller (please print)

Name of authorized signatory (please print)

Official capacity of authorized signatory (print print)
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Affirmation by Seller’s Broker-Dealer
(Required for sales pursuant to Section (B)(2)(b) above)

We have read the representations of our customer (the “Seller”) contained in
the foregoing Declaration for Removal of Legend, dated . 20__, with regard to the
sale, for such Seller's account, of common shares (the “Securities™) of the
Company represented by certificate number . We have executed sales of the

Securities pursuant to Rule 904 of Regulation S under the United States Securities Act of 1933, as
amended (the “U.S. Securities Act™), on behalf of the Seller. In that connection, we hereby represent
to you as follows:

(17)  (no offer to sell Securities was made to a person in the United States;

(18)  the sale of the Securities was executed in, on or through the facilities of the Canadian
Securities Exchange or another designated offshore securities market (as defined in
Rule 902(b) of Regulation S under the U.S. Securities Act), and, to the best of our
knowledge, the sale was not pre-arranged with a buyer in the United States;

(19)  no “directed selling efforts™ were made in the United States by the undersigned, any
affiliate of the undersigned, or any person acting on behalf of the undersigned; and

(20)  we have done no more than execute the order or orders to sell the Securities as agent
for the Seller and will receive no more than the usual and customary broker’s
commission that would be received by a person executing such transaction as agent.

For purposes of these representations: “affiliate” means a person that directly, or indirectly through
one or more intermediaries, controls, or is controlled by, or is under common control with, the
undersigned; “directed selling efforts™ means any activity undertaken for the purpose of, or that could
reasonably be expected to have the effect of, conditioning the market in the United States for the
Securities (including, but not be limited to, the solicitation of offers to purchase the Securities from
persons in the United States); and “United States™ means the United States of America, its territories
or possessions, any State of the United States, and the District of Columbia.

Legal counsel to the Company shall be entitled to rely upon the representations, warranties and
covenants contained herein to the same extent as if this affirmation had been addressed to them.

Name of Firm

Per:

Authorized Signatory

[End of Appendix “D”]
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APPENDIX “E”
DEBT ASSIGNMENT AGREEMENT

THIS AGREEMENT is made as of the day of R
BETWEEN:

(the *Assignor™),

-and-
iANTHUS CAPITAL HOLDINGS, INC,
(the “Company™).

WHEREAS the Assignor as warrantholder wishes to purchase, subject to the provisions of the
Exchange Warrant and at the Exercise Price, the Shares from the Company;

AND WHEREAS the Exercise Price for the Shares is to be paid by way of assignment by the
Assignor to the Company of such Principal Amount of the Senior Secured Debentures. plus, at the
Assignor’s option, all accrued and unpaid interest on such Principal Amount and any unpaid fees, as is
equal to the Exercise Price;

AND WHEREAS to effect such assignment, the Assignor has delivered this executed Agreement
concurrently with the executed Warrant Exercise Agreement and an original copy of the Debentures;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this
Agreement and the sum of Cdn.$1.00 now paid by each of the parties to the other and for other good and
-valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the parties
hereby agree and covenant as follows:

€))] Definitions.

Unless otherwise defined herein, all capitalized terms used in this debt assignment agreement
(this “Agreement”) shall have the respective meanings ascribed to them in the Exchange Warrant issued
by the Company to the Assignor, dated May 14, 2018 (the “Exchange Warrant™).

@ Assignment and Assumption.

In full satisfaction of the Exercise Price, the Assignor hereby assigns and transfers to the
Company all of the Assignor’s right, title and interest in and to such Principal Amount of the Senior
Secured Debentures plus, at the Assignor’s option, all accrued and unpaid interest on such Principal

Amount and any unpaid fees, as is equal to the Exercise Price, and the Company hereby accepts such
assignment and transfer.

3) Paramountcy.
In the event of any conflict or inconsistency between this Agreement and the provisions of the

Exchange Warrant, the provisions of the Exchange Warrant shall prevail.
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(4) Successors and Assigns.

This Agreement shall enure to the benefit of and shall be binding on and enforceable by the
parties and their respective successors and permitted assigns.

%) Successors and Assigns.

Upon the request from time to time of a party, the other party shall execute all such further
transfers, assignments, assumptions, notices and other documents, shall obtain all such consents and
approvals and shall do or cause to be done all such other acts and things as the requesting party may
reasonably consider necessary or advisable to effectively carry out this Agreement.

(6) Governing Law.

This Agreement shall be governed by, and construed in accordance with, the law of the State of
New York.

)] Time of the Essence.
Time shall be of the essence of this Agreement.
8) Gender and Number

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

€)) Headings, Extended Meanings

The inclusion of headings in this Agreement are for convenience of reference only and shall not
affect the construction or interpretation hereof, The terms “this Agreement”, “hereof”, “hereunder” and
similar expressions refer to this Agreement and not to any particular section or other portion hereof and
include any agreement supplemental hereto.

Assignor:

By:
Authorized Signatory
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EXHIBIT “C”

FORM OF BOARD OBSERVER AGREEMENT

[See Next Page]



= ? iAnthus Capital Management
420 Lexngion Avenue

IANThUS
| e York, New ¥York 10170

May 14, 2018
STRICTLY CONFIDENTIAL

2

c/o Gotham Green Partners, LLC
Suite 29A, 489 5" Avenue

New York. NY 10017

USA

Dear @

Re: Board Observer Agreement

In connection with the Debentures and Warrants purchased by Gotham Green Fund 1,
L.P. and Gotham Green Credit Partners SPV 1, L.P. (together, “Gotham™), pursuant to the
Secured Debenture Purchase Agreement dated as of May 14, 2018 (the “Agreement™) among
Gotham, iAnthus Capital Holdings, Inc. (the “Company™), and iAnthus Capital Management,
LLC, the Company agreed to provide Gotham with a right (subject to the express conditions of
the Agreement) to appoint two representatives of Gotham as non-voting observers to the
Company’s board of directors (the “Board™), with such appointments effective as of the Closing
Time (as defined in the Agreement). Gotham has confirmed to the Company that you are to be
one of its two Board observers (the “Observer”) subject to replacement by Gotham at any time
in its sole discretion, provided that such replacement is subject to the terms and conditions of this
Board Observer Agreement.

In connection with your appointment as the Observer, you and the Company hereby agree
as follows:

I. The Company will provide to the Observer, concurrently with the first member of the
Board (other than the CEO and the President of the Company) to be so advised, and in
the same manner, notice of any matter to be considered by the Board (or any committee
thereof), including at any meeting, along with (but subject to section 7) concurrent copies
of all materials provided to any such board member, including all materials provided to
such members in connection with any action to be taken by the Board without a meeting.
The Observer will not invite additional representatives of Gotham to attend meetings of
the Board unless the Observer is unable to attend and such additional individuals have
previously agreed in writing to be bound by terms and conditions as set out in this Board
Observer Agreement.

2. The Observer will be entitled to participate in meetings of the Board, including through
discussion of matters brought before the Board, provided that the Observer will have no
voting rights.

3. The Company will ensure that the Observer receives the same protections as any member
of the Board, including without limitation, all indemnification, insurance or other
protective right provided however, that the right to insurance coverage shall be limited to
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the coverage available, if any, under the Company’s existing policies of insurance for
persons who are neither directors, officers or employees of the Company.

4. The Observer will not be entitled to receive any fees or other additional compensation
related to the role of Observer from the Company unless otherwise agreed to in writing
for specific reasons (e.g. special projects or initiatives); provided, however, that the
Company will reimburse the Observer for reasonable out-of-pocket expenses incurred in
connection with satisfying the role of Observer, including, without limitation, reasonable
travel expenses, up to a maximum out-of pocket and travel expenses up to $25.000 in any
12 month period, unless agreed otherwise in writing between the Company and the
Observer.

5. The Observer acknowledges that as a result of his receipt of Board materials and his
attendance at meetings of the Board as herein provided, he will have access to and be
entrusted with non-public, confidential and/or proprietary information, both written
(including electronically) and oral, detailing the business, affairs, operations, finances,
prospects and plans of the Company, as well as that of other entities (collectively herein
referred to as “Confidential Information”). The Observer and Gotham further
acknowledge and agree that the competitive value and proprietary nature of the
Confidential Information and agree that the Confidential Information will not be used by
him, Gotham or any of Gotham’s affiliates in any way in competition with or detrimental
to the Company. The Observer agrees to (i)hold in confidence all Confidential
Information to the same standard as if he were a Director of the Company, and (ii) not
disclose such Confidential Information to any third parties, provided however that
disclosure may be made to such directors, officers and employees of Gotham or its
affiliates in each case who need to know such Confidential Information for the purposes
of understanding the business of the Company and its affiliates and/or the Gotham
interest therein and are advised of the confidential and proprietary nature thereof.

6. Each of the Company and the Observer agrees that the obligation of confidentiality with
respect to the Confidential Information will not include information that:

a. has become, through no act or failure to act on the part of the Observer or
Gotham, generally known or available to the public (including, without limitation,
information that becomes available to the Observer by wholly lawful inspection
or analysis of products sold to the public without reliance on information,
knowledge or data provided by the Company that has not become publicly known
or been made available in the public domain);

b. has been acquired by the Observer or Gotham without any obligation of
confidentiality before receipt of such information from the Company;

¢. has been furnished to the Observer or Gotham by a third party without, to the
Observer’s or Gotham’s knowledge, as applicable, any obligation of
confidentiality;
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d. is information that the Observer or Gotham can reasonably document was
independently developed by or for the Observer or Gotham;

e. is required to be disclosed pursuant to law, regulation or by order of a court of
competent jurisdiction, provided that the Observer and Gotham will, to the extent
reasonably practicable under the circumstances, promptly notify the Company of
the Confidential Information to be disclosed and of the circumstances in which
the disclosure is alleged to be required prior to disclosure so that the Company
may seek a protective order or other appropriate remedy;

f. is disclosed with the prior written consent of the Company; or

g. is disclosed for the purpose of enforcement of this Board Observer Agreement.

7. The Observer shall recuse himself from any portion of a meeting of the Board (and any
committee thereof) that pertains to Gotham or its affiliates other than in respect of matters
related to the Debentures or the related Warrants. In addition, if the Board determines in
good faith that exclusion of the Observer or omission of the information to be provided to
the Observer pursuant to this Board Observer Agreement is necessary in order to
(i) preserve solicitor-client privilege (such determination in the case of this clause to be
based on the advice of counsel to the Company), or (ii) avoid a conflict of interest
between the Company and Gotham, or (iii) comply with applicable laws or agreements,
then the Company will have the right to exclude the Observer from the portions of
meetings of the Board in which such information is to be discussed, as applicable, and to
omit to provide the Observer with certain information, in each case to the extent
reasonably deemed necessary by the Board.

8. The Observer acknowledges and agrees that he is aware (and that recipients of
Confidential Information as permitted by section 5, will be advised by the Observer) that
(i) the Confidential Information may contain material non-public information regarding
the Company and other entities and (ii) Canadian and United States securities laws
prohibit any persons with knowledge of material non-public information in respect of an
entity, from trading in securities of the entity or from communicating such information to
other persons; and the Observer covenants and agrees to comply with such securities
laws.

9. The rights of the Observer will terminate at the earlier of (i) the time that Gotham notifies
the Company that it is replacing the Observer with an alternative Board observer; or (ii)
the time that all Debentures and Warrants cease to be outstanding. The obligations of the
Observer hereunder will terminate twenty-four (24) months following the time that all
Debentures and Warrants cease to be outstanding.

10.  This Board Observer Agreement will be construed, interpreted, and applied in accordance
with the laws of the Province of British Columbia and the federal laws of Canada
applicable therein. The rights and obligations under this Board Observer Agreement may
not be assigned, and any attempt to do so will be null and void, without the prior written
consent of the Company; provided, however, that Gotham may from time to time replace

LEGAL_28893761.5 3



the Observer by nominating a2 new individual to act as its observer provided that such
replacement agree in writing to be subject to the terms and conditions of this Board
Observer Agreement. This Board Observer Agreement may not be amended except by
the written agreement signed by authorized representatives of both parties.

11. Capitalized terms used but not defined herein shall have the meanings provided in the
Agreement,

[Signature Page Follows]
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This Board Observer Agreement is the complete and exclusive statement regarding the
subject matter of this agreement and supersedes all prior agreements, understandings and
communications, oral or written, between the Observer and the Company regarding the subject
matter of this Board Observer Agreement.

With best regards,

iANTHUS CAPITAL HOLDINGS, INC.

By:

Name:
Title:

Accepted and Agreed:

By signing, you acknowledge and agree that you have
had the opportunity 1o seek legal counsel, and have
read and understood this Board Observer Agreement

Sully.

4
GOTHAM GREEN FUND 1, L.P.

By: Gotham Green GP 1, LLC,
its: General Partner

By:
Name: Jason Adler
Title: Managing Member

GOTHAM GREEN CREDIT PARTNERS SPV 1, L.P.

By: Gotham Green Credit Partners GP 1, LLC,
its: General Partner

By:
Name: Jason Adler
Title: Managing Member

[SIGNATURE PAGE TO BOARD OBSERVER AGREEMENT]
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iAnthus Capital Holdings, Inc.

MANAGEMENT'S DISCUSSION AND ANALYSIS
For the years ended December 31, 2019 and 2018



Management's Discussion and Analysis
{In thousands of U.S Dcllars, unless stated othenwise)

Liquidity and Capital Resource Management (cont)

Liquidity (cont)

Historically, the Company has had access to equity and debt financing from the public and prospectus-exempt (private placement)
markets, including:

e In January 2018, the Company closed a non-brokered private placement of debentures for gross proceeds of $20,000,
which was fully repaid on May 16, 2018 including accrued interest of $978;

e Concurrent with the issuance of secured notes, $10,000 comprising 3,891,051 units of the Company were issued, whereby
each unit is comprised of one Class A Share of the Company at $2.57 per share and a warrant to purchase one share of the
Company at $3.86 per share

e In October 2018, the Company closed a bought deal offering of 5188,800 common shares of the Company at CADS6 65
per common share for aggregate gross proceeds of CADS$34,506 {equivalent $26,558);

e In March 2019, the Company completed a private placement of $35000 of unsecured convertible debentures, which
mature on March 15, 2023, and accrue interest of 8.0%. This placement is convertible into an aggregate of 5,912,159 common
shares of the Company at $5.92 per common share;

s InMay 2019, the Company completed a private placement of $25,000 of unsecured convertible debentures, which mature
on March 15, 2023, and accrue interest of 8 0%. This placement is convertible into an aggregate of 4,222,971 common shares
of the Company at $5.92 per common share;

e InSeptember 2019, the Company issued an additional $20,000 of secured notes, which mature on May 14, 2021, and accrue
interest at 13.0%. This placement is convertible into an aggregate of 10,582,011 common shares of the Company at $1.89 per
share. The Company concurrently issued warrants to purchase, in aggregate, up to 5,076,142 shares of the Company at $1.97
per share; and

e In December 2019, the Company issued an additional $36,150 of secured notes, which mature on May 14, 2021, and accrue
interest at 13.0%. This placement is convertible into an aggregate of 22,448,415 common shares of the Company at $1.61 per
share. The Company concurrently issued warrants to purchase, in aggregate, up to 10,792,508 shares of the Company at
$167 per share

Commercial banks, private equity firms, and venture capital firms have approached the cannabis industry with caution to date
However, there are increasing numbers of high net worth individuals and family offices that have made meaningful investments in
companies and projects similar to the Company's projects. Although there has been an increase in the amount of private capital
available over the last several years, there is neither a broad nor deep pool of institutional capital that is available to cannabis license
holders and/or applicants in the United States, There can be no assurance that additional capital, if raised privately, will be available
to the Company when needed or on terms that are acceptable. The Company's potential inability to raise capital to fund capital
expenditures or acquisitions may cast substantial doubt on its ability to grow and may have a material adverse effect on future
profitability

The terms of the currently outstanding 13% senior secured convertible debentures ("Secured Notes’) impose certain restrictions on
the Company's operating and financing activities, including certain restrictions on the Company's ability to incur certain additional
indebtedness, grant liens, make certain dividends and other payment restrictions affecting the Company's subsidiaries, issue shares
or convertible securities, and sell certain assets. The terms also contain a financial covenant requiring the Company's asset value to
be 175 times the total net debt at each quarter end and maintain a minimum cash balance of $1.0 million while the Secured Notes
rernain outstanding. The financing is secured by all current and future assets of the Company and the rights of the remaining lenders
are subordinate to the Secured Notes. The Company's remaining outstanding 8% convertible unsecured debentures ("Unsecured
Debentures’) also impose certain restrictions on its operating and financing activities, including certain restrictions on the Company's
ability to incur certain additional indebtedness at the subsidiary level

The Company has complied with all covenants as at December 31, 2019.

Subsequent to December 31, 2019, due to the liquidity constraints experienced by the Company, the Company did not make interest
payments due to the lenders of the Company's Secured Notes and Unsecured Debentures as described more fully in Note 10 to the
consolidated financial statements (together the “Lenders’). The Company attempted to negotiate with the holders of the Secured
Notes for temporary relief of the Company's interest obligations due March 31, 2020, but the parties were unable to reach a
satisfactory agreement. This non-payment of interest triggered an event of default with respect to the Company's long-term debt.
In the event of a default, all amounts, including interest and principal, become immediately due and payable to the holders of the
Secured Notes and Unsecured Debentures and the interest rate increases by 3.0% to 16.0% per annum for the Secured Notes.

Under the provisions of its arrangement with holders of the Secured Notes, the Company is reguired to pay an exit fee of $10,000
that accrues interest at a rate of 13% (the “Exit Fee”) upon maturity. of the Secured Notes The Exit Fee is forgiven and cancelled in
full if no later than five days prior to the maturity date, the Company pays the amounts outstanding at such time (other than the
Exit Fee) in full. However, if an event of default occurs and is not waived or cured, and obligations under the Secured Notes are
subject to an accelerated payment, the Exit Fee also becomes due and payable by the Company upon the event of default: Under
such event, upon the payment of the Exit Fee along with all other obligations then outstanding on the Secured Notes by the
Company, the noteholders are required to transfer to a nominee of the Company. the 3,891,051 shares issued under the $10,000
equity financing that closed concurrently with the Tranche One Secured Notes.

For the years ended December 31,2019 and 2018 15



Management's Discussion and Analysis
(In thousands of U.S. Dollars, unless stated otherwise)

Liquidity and Capital Resource Management (cont)

Liquidity (cont)

For the year ended December 31, 2019, the Company did not accrue any amounts related to the Exit Fee as there was no event of
default as at December 31, 2019, Furthermore, the Company believed that it was more likely than not that GGP would exercise the
conversion option on the Secured Notes prior to maturity as it expected a higher share price in 2020 and beyond based on
Company’s forecasted improved operational results and a general improvement in both broader market and sector specific
sentiment However, as a result of the event of default, the Company expects an outflow of funds in relation to the Exit Fee.

On June 22, 2020, the Company received notice from Gotham Green Admin 1, LLC (the “‘Collateral Agent”), as collateral agent holding
security for the benefit of the holders of the Company's Secured Notes, with a dermand for repayment {the 'Demand Letter") under
the Amended and Restated Secured Debenture Purchase Agreement dated October 10, 2019 (the "Purchase Agreement") of the
entire principal amount, together with interest, fees, costs and other allowable charges that have accrued or may accrue. The
Collateral Agent also concurrently provided the Company with a Notice of Intention to Enforce Security (the "BIA Notices") under
section 244 of the Bankruptcy and Insolvency Act (Canada) (the "BIA")

On July 13, 2020, the Company announced that it has entered into a Restructuring Support Agreement (as defined below) to effect
a proposed recapitalization transaction (the "Recapitalization Transaction”) with some of its Lenders as more fully discussed in Note
20 as well as to provide interim financing of $14,000. In connection with the Recapitalization Transaction, the Company and certain
of its subsidiaries have entered into a restructuring support agreement (the "Restructuring Support Agreement') with all of the
holders (the "Secured Lenders") of the Secured Notes, and certain holders of (the "Unsecured Debentureholders') of the Unsecured

Debentures issued by the Company

Subject to compliance with the Restructuring Support Agreement, the Secured Lenders and Initial Consenting Unsecured
Debentureholders will forbear from further exercising any rights or remedies in connection with any events of default of the
Company now or hereafter occurring under their respective agreements and will stop any current or pending enforcement actions
respecting same, including as set forth in the Demand Letter

The Recapitalization Transaction is subject to approvals from existing holders of Common Shares and receipt of necessary legal,
regulatory and stock exchange approvals. At present, there can be no assurance that the Company will receive the necessary
approvals to conclude the Recapitalization Transactions.

Additional details on the Recapitalization Transaction can be found in Note 20 to the consolidated financial statements

Interim Financing

On July 13, 2020, the Company's wholly-owned US. subsidiary iAnthus SubCo") issued $14,737 in aggregate principal amount of
secured debentures (“Interim Financing’) to the Secured Lenders as contemplated in the Recapitalization Transaction. The secured
debentures under the Interim Financing mature on July 13, 2025, are subject to a 5:0% original issue discount and accrue interest
at a rate of 8.0% annually. Interest is to be paid in kind by adding the interest accrued on the principal amount on the last day of
each fiscal quarter (the first such interest payment date being Septemnber 30, 2020), such amount thereafter becoming part of the
principal amount and will accrue interest at a rate of 8.0%. Interest paid in kind will be payable on the date that all of the principal
amount is due and payable. The iAnthus SubCo is not permitted to redeem, convert or prepay the Interim Financing prior to July 13,
2023 without prior written consent of the lender. Similar to the Secured Notes, the Interim Financing is secured by all current and

future assets of the Company

Working Capital

For the year ended December 31, 2019, the Company had working capital of $42,931, compared to working capital of $33,684 as at
December 31, 2018 Current assets increased as a result of higher inventory and biological asset balances due to the increased
cultivation and processing operational footprint from the MPX Acquisition and the expansion of existing cperations. Inventory
balances have also increased as a result of the acquisition of CBD For Life. Current liabilities have increased and relate to payables
and accrued liabilities and debt relating to the Stavola Trust note assumed as part of the MPX Acquisition.

Cash Flows
As at December 31,2019, the Company held cash of $34,821 compared to $15,295 as at December 31, 2018. The increase in cash was
largely due to the funds raised through financing activities, offset by the cash outflows from investing and operating activities,

Cash Flow from Operating Activities

Cash used in operating activities for the year ended December 31, 2019, was $45,849 compared to $28,295 for the year ended
December 31, 2018. Higher spending was a result of expanded operations during the year compared to the same period in the prior
year due to the MPX Acquisition in the first quarter. Cash outflows from operating activities were primarily related to general and
administrative expenses, salaries and employee benefits, and professional fees.
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