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ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

Estate Number: 33-2618511
Court File No.: 33-2618511

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF EUREKA 93 INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

Hstate Number: 33-2618512
Court File No.: 33-2618512

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF LIVEWELL FOODS CANADA INC. OF THE CITY OF OTTAWA IN THE

PROVYINCE OF ONTARIO
Estate Nuymber: 33-2618510

Court File No.: 33-2618510

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF ARTIVA INC. OF THE CITY OF OTTAWA IN THE PROVINCE OF ONTARIO

Estate Number: 33-2618513
Court File No.: 33-2618513

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF VITALITY CBD NATURAL HEALTH PRODUCTS INC. OF THE CITY OF
OTTAWA IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF PHILIP GROSS
(sworn February 28, 2020)

1, Philip Gross, of the City of London, England, MAKE OATH AND SAY:

1. 1 am an independent consultant retained by Dominion Capital LLC ("Deminion"), Nomis
Bay Ltd. ("Nomis"), MM Asset Management, Inc. "MMCAP") and BPY Limited ("BPY"

- and together with Dominion, Nomis and MMCAP, the "Noteholders") who are secured
creditors of Bureka 93 Inc. ("Eureka"), Livewell Foods Canada Inc. ("Livewell"), Artiva

Inc. ("Artiva") and Vitality CBD Natural Health Products Inc. ("Vitality" and together

with Bureka, Livewell and Artiva, the "NOI Companies" and each a "NOI Company")

and certain of their affiliates. As such, [ have knowledge of the matters hereinafter deposed



to, except where stated to be on information and belief, and where so stated, I believe such

information to be true.

Pursuant to the relevant debt and/or security documents, Dominion was appointed as

collateral agent for the Noteholders.

I swear this Affidavit in response to the NOI Companies’ motion now returnable Masch 4,
2020 (the "Motion"}), the Affidavit of Seann Poli sworn February 18, 2020 (the "First Poli
Affidavit") and the Supplemental Affidavit of Seann Poli sworn February 25, 2020 (the
"Second Poli Affidavit" and together with the First Poli Affidavit, the "Poli.Affidavits").

The NOI Companies are seeking, in connection with the Motion, an Order:

(a)  procedurally consolidating the proposal proceedings commenced by each of the
NOI Companies on February 14, 2020 (the "Proposal Proceedings") under Part ITI
of the Bankruptcy and Insolvency Act (the "BIA");

(b)  granting charges over the NOI Companies' assets, property and undertaking (the
"Property") to secure the fees and expenses of Deloitte Restructuring Inc.
("Deloiite") as proposal trustee (in such capacity, the "Proposal Trustee") and
Gowling WLG (Canada) LLP ("Gowlings") as counsel to the NOI Companies;

(c) approving CAD$2.3 million of interim financing (the "DIP Financing") to be
provided to the NOI Companies by Spouter Corporation Inc., David VanSegbrook
and Donna VanSegbrook (the "DIP Lender") and granting the DIP Lender a super

priority charge over the Property in connection therewith;

(d)  extending the date by which the NOI Companies are required to file proposals to
April 29, 2020; and

(e) sealing certain confidential documents.

For the reasons set out below, Dominion (on behalf of all the Noteholders) opposes all of
the substantive relief sought by the NOI Companies at the Motion. For clarity, Dominion

does not oppose the proposed procedural consolidation or the proposed sealing.



BACKGROUND

6.

10.

11.

On or about February 14, 2019, the Noteholders! advanced monies to the NOI Companies
pursuant to a Securities Purchase Agreement dated February 14, 2019 (the "February
Purchase Agreement"). The obligations under the February Purchase Agreement were
secured by a Security Agreement dated February 14, 2019, by and among the Noteholders,
the NOI Companies and certain affiliated companies (the "February Security
Agreement"). Attached hereto as Exhibit "A" and Exhibit "B" are true copies of the

February Purchase Agreement and the February Security Agreement, respectively.

On ot about March 20, 2019, the Noteholders advanced additional monies to the NOI
Companies pursuant to a Securities Purchase Agreement dated March 20, 2019 (the
"March Purchase Agreement", and together with the February Purchase Agreement, the
"Noteholder Financing”). The obligations under the March Purchase Agreement were
secured by a Security Agreement dated March 20, 2019 by and among the Noteholders,
the NOI Companies and certain affiliated companies (the "March Security Agreement").
Aftached hereto as Exhibit "C* and Exhibit "D" are true copies of the March Purchase

Agreement and the March Security Agreement, respectively.

Despite repeated requests, the Bureka Group (as defined below) has been unwilling or

unable to provide the Noteholders with even a satisfactory accounting of how, or where,
the Noteholder Financing was spent.

Eureka is the ultimate parent of the NOI Companies and their affiliates (collectively, the
"Furcka Group"). The Eureka Group was intended to be a vertically integrated hemp and

cannabis company focused in CBD and other cannabinoids.

Eureka was traded on the TSX Venture Exchange under the symbol "TSXV:LVWL" until

November, 2018, when it was delisted and began trading on the Canadian Stock Exchange

under the symbol "CSE:LVWL".

On or about September 5, 2019, as a result of Fureka's failure to make certain required

filings, the Ontario Securities Commission ceased trading of all Eureka securities.

! MMCAP was not an original signatory under the Noteholder Financing.



12.

13.

14.

15.

With the exception of Artiva, which owns property located at 5130 and 5208 Ramsayville
Road in Ottawa, Ontario (the "Ottawa Facility"), the NOI Companies have no tangible
assets or property. According to the Poli Affidavits, their only assets are the shares of
related companies (where applicable)} and certain Eureka Group inter-company accounts
receivable which have no realizable value. Eureka, Livewell and Vitality have no business

and no tangible assets.

Artiva owns the Ottawa Facility, but it also does not have a business, In December, 2017,
Artiva acquired the Ottawa Facility for the stated purpose of cultivation, processing and
distribution of cannabis. However, more than two (2) years later, the Ottawa Facility

remains unfinished and Artiva's business remains an idea rather than a reality.

It is important to note that Artiva acquired the Ottawa Facility more than a year in advance
of the first tranche of Noteholder Financing and, despite the significant funds raised to date,
including the Noteholder Financing, the Ottawa Facility remains incomplete and

inoperable.

The NOI Companies believe that the only barrier to Artiva carrying on a thriving and
profitable business is the completion of the Ottawa Facility. But as described below, the
Noteholders strongly disagree and believe that any such effort is futile and will only result
in further erosion of their collateral and the recovery for stakeholders, including the

Noteholders and the NOI Companies’ unsecured creditors,

THE PROPOSAL PROCEEDINGS

16.

17.

Much of the First Poli Affidavit provides context for the NOI Companies' current financial
difficulties citing, among other things, the mass resignation of all of the Eureka Group's
management ("Past Management"), a lack of liquidity and the highly leveraged balance
sheet left behind by Past Management. While the discussion of mismanagement may be
true, it is important to recognize that Mr. Poli was a director and, prior to his initial

termination, part of the Past Management,

Given, among other things, Mr, Poli's role with the Eureka Group while it was being so

badly mismanaged and the fact that the Evreka Group has been unwilling or unable to




18.

19.

20,

21.

22.

23.

24,

explain what happened to its liquidity, the Noteholders have no confidence in Mr. Poli or

the business plan the NOI Companies have now put forward.

As detailed in the Second Poli Affidavit, the Notcholders and I have been actively engaged
in discussions with the Eurcka Group since October, 2019. As part of those discussions,
we have had a number of e-mail exchanges and telephone conversation to discuss, among

other things, the financial issues facing the Eurcka Group.

I am now aware that Mr, Poli recorded all of our telephone conversation without my
knowledge or consent. Although, I am advised by counsel to the Noteholders that it was

not illegal for M. Poli to do so, I find that behaviour unsual and suspicious.

Mz. Poli's summaries of our phone calls contained in the Second Poli Affidavit are at best
misleading, I do not intend to address each conversation and Mr. Poli's summary thereof,
but the conclusions that Mr. Poli appears to draw that (i} the Noteholders would be
supportive of this proposed restructuring and (ii) the Noteholders were not willing to

provide further financing to the NOI Companies, are both baseless.

The Poli Affidavits characterize the transfer of certain property owned by Vitality Natural
Health LLC, a member of the Eurcka Group and an affiliate of the NOI Companies, in New
Mexico to Dominion (the "New Mexice Transfer") as a guid pro gquo for cooperation and

additional patience by the Noteholders.

This characterization is simply baseless and unfounded. The New Mexico Transfer was
nothing more than an arm's length transaction to facilitate reduction of the debt owing to
the Noteholders in respect of the Noteholder Financing and was not in consideration for

the forbearance of enforcement by the Noteholders.

Given that Mr. Poli recorded all of our discussions, I trust that if there was ever discussion
about the New Mexico Transfer being consideration for forbearance or even support, Mr.
Poli would have specifically referred to that in the Poli Affidavits. It is inconceivable to

me on what basis Mr. Poli could have had that impression.

Notwithstanding that the New Mexico Transfer was no in consideration for forbearance,
the Noteholders have at all times been willing and eager to work cooperatively with the

NOI Companies to address their obvious financial issues. However, as would be expected,



25.

26.

27.

28.

the Noteholders required the Eureka Group to provide them with a substantive and
developed business plan. The Noteholders were of course not prepared to advance further
financing unless and until the Eureka Group had a compelling business plan, which would
include a path to having the Noteholder Financing and any further financing repaid. I
repeatedly advised Mr. Poli that the Noteholders would consider providing additional
financing. Despite multiple requests and circular discussions with Mr. Poli, no business

plan was ever provided.

By way of example, in December, 2019, I was advised by Mr. Poli that a restructuring
process was a possibility and that Deloitte had been engaged. I reiterated to Mr. Poli at that
time that the Noteholders were eager and happy to work with the Eureka Group to develop
a business plan that saw them thrive and the Noteholders repaid in full. Despite my
continued requests for a business plan or further details with respect to any formal

restructuring process, Mr. Poli consistently failed to provide any substantive responses.

From January 2020 until the Proposal Proceedings were filed on February 14, 2020, I had
many discussions with Mr. Poli, both by phone and email. As part of those discussions, [
made numerous requests for certain documents, information in respect of a business plan
and eventually information on the Proposal Proceedings, however, no information was ever

provided in response to these requests.

As noted in the Second Poli Affidavit, I also had certain discussions with the first
mortgagee of the Ottawa Facility. During one of those discussion, the first mortgagee
advised me that it would not proceed down any path with the NOI Companies that the

Noteholders did not support.

Unaware of the Proposal Proceedings, growing frustrated with the lack of disclosure and
transparency and having lost any remaining confidence in management, on or about
February 18, 2020, the Noteholders instructed their legal counsel to prepare demand letters
and Notices of Intention to Enforce Security pursuant to subsection 244(1) of the BIA. The
demands and notices were only not issued because the Noteholders learned of the Proposal
Proceedings (and the automatic stay of proceedings) prior to the demands and notices being

finalized.



29.

‘The purpose of the Proposal Proceedings, according to the First Poli Affidavit, is to
reorganize the BEurcka Group and repay creditors by completing constriction and
commencing production at the Ottawa Facility (the "Plan"). In addition to the Noteholders'
complete lack of faith in Mr, Poli and the Eureka Group, the Plan has other significant

flaws.

THE PLAN

30.

31.

32.

33.

As noted above, and as further detailed in the Poli Affidavits, the main objective of the
Proposal Proceedings and the corresponding Plan appears to be to complete construction
of the Ottawa Facility and commence piroduction of cannabis plant clones, along with
medical and recreational cannabis products. The NOI Companies' stated objective in

commencing the Proposal Proceedings under the BIA are to:

(a}  complete the capital expenditures so that productions can begin at the Ottawa
Facility;

(by  develop a "basket" or "cash flow" proposal to the unsecured creditors of the NOI
Companies,

(¢)  re-fimance or renegotiate the obligations owing to the Noteholders; and

(d)  simplify the NOI Companies' capital structure.

The Noteholders do not support the Plan, and believe that it is doomed to fail. The
Noteholders believe that if the Plan is permitted to proceed, the consequence will simply

be an erosion of value and recovery.

The NOI Companies' Plan is premised on Artiva becoming cash flow positive in or about
April or May 2020, the NOI Companies being able to successfully refinance the DIP
Financing by June 30, 2020, and being able to refinance the first mortgage on the Ottawa
Facility and the Noteholders by some uncertain date in the future. The Noteholders believe
that these outcomes are not attainable, and certainly not within the timeline contemplated.

There is not even a proposed time when the Noteholders will be repaid, and the Noteholders

do not share Mr. Poli's confidence that it can be accomplished.

The Plan assumes, among other things:



34,

35.

36.

(@) the NOI Companies can, and have, accurately budgeted the capital expenditures

required to make the Ottawa Facility operations;

(b)  the construction of the Ottawa Facility will proceed on budget and on time, with no

setbacks or issues;

(c) by completing construction of the Ottawa Facility, the value of the real property

will increase very substantially;

(d)  the completely untested business plan put forward by Artiva (which does not
include any of the material assumptions that go into it) is achievable, and will not

be achieved with no setbacks or issues;

(e)  thatMr. Poli and Artiva have the knowledge and capabilities to develop and operate

a cannabis plant clone business;

H the DIP Financing (which matures on June 30, 2020) can be refinanced on its

maturity date; and

(g)  the first mortgagee on the Ottawa Facility and the Noteholders can all be refinanced
by in full thereafter,

The Plan has the effect of risking the existing value (and recovery on) of the Ottawa

Facility in the hope of generating additional value.

It is important to note that these Proposal Proceedings are not even premised on preserving
a business for the benefit of stakeholders, such as employees, customers, etc. These
Proposal Proceedings seek to stay the Noteholders' and others' enforcement rights which
would otherwise be available in favour of a last ditch "hail mary" effort to build a facility
and create a business. At this point in time, Artiva — which is the only NOI Company with
a tangible asset ~ is effectively a single purpose entity that owns a piece of real property

for development. There is not a "business" to save.

the DIP Financing

In order to realize on the Plan, the NOI Companies' are secking court approval of the DIP
Financing. The DIP Lender is a related party to the first-ranking charge/mortgage

registered against the Ottawa Facility who previously advised that it would not proceed in




37.

38.

39.

40.

(i)

41.

42.

a manner adversarial to the Noteholders. The primary purposes of the DIP Financing are

said to be:

(2)  tofund operation of the NOI Companies' business during the Proposal Proceedings,

including paying the fees and expenses of Gowlings and the Proposal Trustee; and
(b}  to fund the budgeted costs to complete the Ottawa Facility.

The DIP Financing is not value accretive and is extremely expensive given the proposed

timeframe of the Plan.

The Poli Affidavits and the First Report of Deloitte dated February 19, 2020 (the "First
Report") summarize certain term of the DIP Financing. However, they fail to mention that
the effective interest rate of the DIP Financing is approximately [56%) on an annualized
basis, marginally below the criminal rate of interest. The stated interest rate of the DIP
Financing is 15% - which the Noteholders believe to be high in and of itself for a loan first
secured on real estate — but there is also a commitiment fee of $320,000 for this 4 month
loan. Attached hereto as Exhibit "E" is trug copy of the Noteholders' effective interest rate

calculations in respect of the DIP Financing.

In addition, as described in the First Report, approximately $620,000 (exclusive of any
interest payments) of the DIP Financing (which is in the amount of $2,300,000) is intended
to fund Professional Fees and DIP Fees and Charges. Moreover, approximately $90,000 of
the Professional Fees have been allocated to Eureka, Livewell and Vitality, all of which,

according to the NOI Companies and Mr. Poli, have no value or assets.

If the Plan fails, which the Noteholders believe it will, the impact of the PIP Financing will
simply be to erode creditors' recoveries. The only "winners" will be the professionals who
will have received significant professional fees and the first mortgagee/DIP Lender who

will have received significant fees and interest.
Extending the NOI Companies' Date to File Propo.s'al.s;

The Notcholders believe that the Court should not extend the date by which the NOI

Companies are required to file proposals.

The Noteholders believe that there has been a history of self-dealing and bad faith by the
Eureka Group (including the NOI Companies) and Past Management, including with



respect to a property an entity of the Eureka Group owned in Montana. Mr. Poli, despite
our many conversations, has failed to act transparently. Given the loss of confidence and
the issues with the Plan identified above, it is highly unlikely that the NOI Companies will
be able to make a viable proposal that the Noteholders will accept or that the NOI
Companies will be able to repay the Noteholders in full.

43.  Notwithstanding multiple attempts, the NOI Companies, have failed to include the

Noteholders in discussions with respect to the Plan and the Proposal Proceedings.
CONCLUSION

44, For the reasons set out above, the Noteholders are of the view that none of the substantive
relief sought by the NOI Companies should be granted. To the extent that the Court does
not grant the NOI Companies’ relief, it is Dominion's intention to bring a receivership

application forthwith.

SWORN BEFORE ME at the
City of Baltimore, in the State

of Maryland, on February 28,
2020.

for—" "

A Commissioner for PHJLIP GROSS
Qaths/Notary Public in and for
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SECURITIES PURCHASE AGREEMENT

This Securitiss Purchase Agreement (this “Agreement”) is dated as of Pebruary 14, 2019, between LiveWell
Canada Inc,, a Canadian corporation (“LiveWell”), Vitality CBD Natural Health Prodycts Inc., a Canadian corporation
("Vitality”, and, together with LiveWell, the “Companies”™), each of the individuals and/or entities that execute a
signature page hereto (edoh a “Purchaser™ and collectively the “Purchasers”) and: Dgniion Capital LLC; 45 Purchaser
and as collateral agent.

WHEREAS, subject to the terms and conditions set forth in this Agresment and pursuant to Seetion 4(a)(2) of
the Securitics Act of 1933, &s aménded (the “Seourities Act”), and Rule 506 pronmilgated thereunder; the Companies
desire to issue and sell to the Purchasers, and the Purchasers desires to purchase from the Companies, securities of the
Companies as more fully described in this Agreement,

NOW, THEREIORE, IN CONSIDERATION of the mutual covenants contained in this Agroement, and for
other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Companies and
the Purchasers agres as follows: _

ARTICLE I
DEFINITIONS

1.1 Definitions. kn addition to the jerms defined elsewhere in this Agreement: (a) capitalized terms that are not
otherwisé defined herein have the meanings given 16 such terms in the Not¢ (as defined herein), and (b) the following
teriis have the meanings set forth ih thig Section 1,12

“Acquiring Person” shall have the meaning ascribed to stich term in Sectior 4.7,
“Actlon” shall haye the meaning ascribed to such term in‘Beotion 3.1(j)..

“Affiliate™ means sny. Person that, directly or indirectly through one or more intermediaries, controls or
is conirolled by or is under common control with a Person, as such terms are nsed in and construed under Rule
405 under thie Securitios Act,

“Attiva Property” means the.real properly owned.by Artiva Inc., & Subsidiary of LiveWell, focated at.
5130 and 5208 Ramsayville Road, Ottawa, Ontario, Canada,

“Board of Directors” means the boards of directors of the Cotmpanies.

o “Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal
holiday in the United States of Canacla ¢r any day on which domnercial banking institutions in the State of
New York or the Provinse of Ontario are abthorized or fequired by law or othet governental action to close.

 “Canadian AML Laws? means all laws, rules and regulations of Canada gensrally known to concern
bribery of govemment officials or public corruption including, without limitatlon, the Proceeds of Crime
(Mongy Laundering) and Terrorist Financing Act (Canada); Part L1 of the Uriminal Code (Canada); the
Regulations Implemaniing the United Natlons Resolutions on the Suppression of Teirorism (Canada); the
United Nations Al-Quaida and Taliban Regulations (Canada) and ény similar laws of regilations currently in
foree or hereafter enacted, ‘

“Conadian Pension Plan® means any pension, retirement, savings, profit sharing, health, medical,
dental, disability, life insurance, welfare or other employee benefit plan, program, policy or practice, whether
written or oral, funded or unfunded, registered or unregistered, ficluding, without Lmitation, a “régistered
pension plan,” as:that term i defined in subsection 248(1) of the Canadian Tax Acf, which is or was spensored,
administered or contributed o, or required ta be contributed: to by, the: Companies or under which the
Companies have any actual or potential Hability,

“Canadian Sanction Laws” means all economic or financial sanctions or frade embargoes or restrictive.
measures enacted, imposed, administerad or enforced from time to time by the Canadian government including,




without limitation, any sanctions imposed by the Speclal Economic Measures Act (Canada), the United Nations
Act {Canada) or any Canadian AML Laws,

“Canacian Securities Authorities” means, collectively, the securities commissions or similar securities
regulatory authoities in each of the provinces or tetritories of Canada, including the OSC, and the Toronto
Stock Exchange, the TSX Venture Exchange, the NEO Exchauge and the Canadlan Securities Exchange.

) “Canadian Securities Laws” means, collectlvely, and as the context may require, the applicable
securlties leglstation of each of the provinces and territories of Canada, and the rules, regulations, instruments,
orders and policies published and/or pronmfgated thereunder,

“Closing” means the closing of the purchage and sale of the Securities pursuant to Section 2.1.

“Closing Date” means the Trading Day oh which all of the Transaction Dogunents have been executed
and delivered by the applicable parties thersto, and all conditions precedent to (1) the Purchaser’s obligations to
pay iz Subscription Amount and (ii) the Companles’ obligations to deliver the Secuxities, it each case, have

been satisfied or waived.
“Commission” reans the United States Sscurities and Exchange Commission.

“Vitality Common Stoek™ means the common stack of Vitality and any other class of securities into
which such securities may hereafter be reclassified or changed,

“LiveWell Common Stocl” means the common afock of LiveWell and any other class of securities into
which such securities may heveafter be reclassified or changed.

“Collateral Agent” shall have the meaning set forth in Article VL.

“Common Stock Equivalents™ means any securities of the Companies or the Subsidiaries which. wonid
entitle the holder thetéof to acquife at apy fime Conumnon Stock, including, ‘without limitatien, any debt,

prefared stock, right, option, warrant or other instrument that is at any time convertible into or exercisable or

exchangeable for, or otherwise entitles the holder thereof to receive, Common Stecls, -
“Conversion Pricg” shall have the meaning ascribed to such term in the Nate,
“Conyersion Shares” shall have the meaning ascribed to such term in the Note.
“Dsclogure Schediles” shall have the nisanltg aseribed to such term in Section 3.1,

“Diselosure Time” means, (i) if tHis Agreement is signed prior to midnight on any Trading Day, 8:00
am. (New York City time) on the Trading Day immediately following the date hersof, and (ify if this
Agreement is signed after midnjght on any Trading Day, 8:00 a.an. (New York City time) on the date hereof.

“Dominion" shall mean Dominion Capital LLC,

“Exchangs Act” means the Securities Bxchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder,

“Hxempt Issuance” means the jssuance of (z) shares of Common Stock or options to employses,
officers, service providers such us attorneys or bona-fide independent confractors of the Companigs, or
directors of the Compantes pursuant to auy stock or opilon plan duly adopted for such purpose, by a majority of
the non-employee members of the Board of Directors or & majorlty of the members of ¥ commities of
non-employse directors established for such purpose for services rendered to the Companies, or approved by a
majority of sharcholders of the Companies, (b securities upon the exercige or exchange of or conversion of any
Sectrities lasved hersunder and/or other secutitios exergisable or exchangeable for or convertible inte shares of
Cottmon Stock issued and outstanding on the date of this Agreement, provided that such securities have not

N



been amended since the date of this Agreement to incteass the number of such securities or to decrease the
exercise price, exchange price or conversion price of such securities (other than in connection with stock splits
or combinations) or to extend the term of such securities, and (c) securities issued pursuant to acquisitions ar
stiategic transactions approved by a majority of the disinterested directors of the Companies, provided that such
seourities are issued as “restricted securities” (as defined in Rule 144) and cary no registration righty that
require or permit the filing of any registration statement in connection therewith during the prohibition period
in.Section 4.13(a) hereln, and provided that any such issuance shall only be to 4 Person (or to the equityholders
of'a Person) which s, itself or through its subsidieries, an operaiing company or an owner of an assel in a
business synergistic with the business of the Companies and shall provide to the Companies additional benefits
in addition to the investment of funds, but shall not Include. a transaction in which the Companies is Issuing
securitfes primarily for the purpose of raising capital or to an entity whose primary business is investing in
sectrities,

“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended.

“Hypothec” means the miovable hypothec, among LiveWell snd its Quebst Subsidiary, ag grantors,
and Dominion, as hypothecary representative for the Purchasers (including Domirion), charging all movabls
{personal) property, present and future, of LiveWell and its Quebet Subsidiary, in the form substantially similar
to Exhibit E attached heresto.

“Tndebtedniass” shall have the meaning ascribed to such teri in Section 3.1(bb).
“Intellectual Propesty Rights” shall have the meaning ascribed to such term in Section 3. 1(p),
“Legend Removal Date” shall have the meantng ascribed to such term in Section 4, 1(c).

“Liens™ means a lien, charge, pledge, security interest, encumbrance, right of first refusal, presmptive
right or other restriction..

“Litchfield Property™ means the real propetty owned by LiveWell Foods Québec Inc., a Subsidiary of
LiveWell, located gt 211, Route 301, Litchfleld, Québec, Canada,

“Material Adverso Effoct” shall have the méaning assigned fo such tefift in Sectlon 3.1(b),
“Materlal Permits” shail have the meaning ascribed to sach term in Section 3. 1(a).

“Morteage and Assipninent of Leases and Rents” meuns the mortgage and assignment of leases and

rents, among Artiva Inc., 2 Subsidiary of LiveWell, as graniors, and Dominion, as collateral agent for the
Purchasers (inchyding Dominion), in conuection with the Artlva Property in the form substantially similer to
Exhibit B attached hereto,

“Montana Properfy” means the real property known municipally as 254 Truss Road, Eureka, Montana
59917, and the specific squipment located thersin, '

“New Mexico Property” mgans the real property known municipally as 9085 Advancement Ave., Las
Cruces, New Mexleo, and the specific equipment located therein.

“Nttes” mearis the 10% Senior Secured Convértible Notes in the aggregate pitncipal amount of
$3,000,000 due, subjegt to the terms therein, twelve (12) months from its dafe of issuance, issued by LiveWeil
to each Purchaser hereunder, in the form of Exhibit A attached hereto,

“0SC” means the Onfario Securities Commigsion.

“Person” means an individual or corporation, partnership, frust, incorporated ot unincorporated
association, joint venture, limited liability company, joint stock company, government (or an agency or
subdivislon thereof) or other entity of any kind.




“Progeeding” means an action, claim, suit, investigation or procesding (including, without limitation,
an informal investigation or partial proceeding, such as a deposition), whether commenced or threatened.

“Public Information Failnre” shall have the meaning ascribed to such term in Section 4.3(b).

“pu)ic Information Failyze Payments” shall have the meaning ascribed to such termn in Sactlon 4.3(b).
“purchager Party” shall have the meaning ascribed to such term in Section 4.10,

“Registration Rights Agresment” means the Registration Rights Agreement, dated on or about the date
hereof, among the Companies and the Purchaser, inthe forin of Bxhiblt B aftachied hereto.

“Repistration Statement” means a registration statement meefing the requiremonts set forth in the
Registraticn Rights Agreement and covering the resale of the Underlying Shares by the Putchaser as provided

for in the Registration Rights Agrzement.
“Required Approvals” shall have the meaning ascritied to such term in Section 3.1(¢).

“Required Minimum® means, as of any date, 200% of the maximum aggregate numbsr of shares of
Common Stoek then issued or potentially issuable in the future pursuant to the Transaction Documents,
including any Undertying Shares issuable upon exercise in full of all Warrants or conversion in full of all Notes
(Including Undeslying Shares Issuable as payment of interest on the Note), ignoring any conversion or exsrcise
limits set forth thereln, end assuming that the Conversfon Price is at all times on and afler the date of
determination 75% of the then Conversion Price on the Trading Day immediately prior to the date of

determination.

‘ “Rute 144" means Rule 144 promulgated by the Commisslon pursuant to the Securities Act, as such
Rule may be amended from time to time, or any similar rule orrogulation hereafier adopted by the Commission

having substantially the same sffect as such Rule. :

“Rule 424" means Rule 424 promylgated by the Commission pursuant to the Securities Act, as such
‘Rule may be amended or interpreted from time to time, or any similar rulo or regulation hereafter adopted by
the Commission hving substantially the same purpose and effect as such Rule.

“SRC Reports™ shall have thelmeaﬁing ascribed to such éarm in Section 3. 1¢h).
“Securities” means the Note, the Warrants, the Warrant Shares and the Underlying Shares.

“Yeouritiey Act” means the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder.

“Seourity Agreements” means collestively, (i) the Security Agreement governed by the laws of
Ontatio, and (il) the Security Agreement governed by the laws of New York, among the Corpanies and their
Subsidiaries, as grantors, and Dominion, as collateral agent, each in the form substantially similar to Exhibit B

attached hereto.

“Security Docurnents” means collectively, the Securlty Agreements, the Hypothee, the Subsidiary
Guarantes and the Mortgage and Assigument of Leases and Rents.

“Short Sales” means all “short sales” as defined In Rule 200 of Regulation SHO uncler the Exchange
Act (but shall not be deemed fo include locating and/or borrowing shares of Common Stock).

“Subscrintion Amount” means, as to the Purchaser, the aggregate amount to be paid for Notes and
Warrants purchased hereunder as specified below the Purchaset’s name on the signature page of this
Agreement and'next to the heading “Subscription Amount,” in United States dollars and in immediately

available funds,
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“Subsequent Financing” shall have the meaning asoribed to such term in Section 4.16.

“Bubsidiary” means any subsldiary of the Companies as set forth on Schedule 3.1(s) and shall, where
applicable, also include any direct or indjrect subsidiary of the Companies formed or acquired after the date
hereof,

“Subsidiary Guarantee” means the Guarantee Agreement governed by the laws of New York, among
the Subsidiaries and Vitality, as puarantors, and Dominlon, as collateral agent for the Purchasers (inchuding
Dominion), as beneficlaries, in the form substantially similar to Bxhibit I attached hersto,

“Trading: Day” means a day on which the principal Trading Market is open for trading.

*Trading Markef" means any of the following markets or exchanges ot which the Gommon Stoek is
Yisted or quoted for trading on the dafe in question: the NYSE American, the Nasdaqg Capital Market, the
Nasdaq Global Market, the Nasdaq Global Select Market, the Toronto Stock Exchange, the TSX Venture
Exchange, the NEO Exchange, the Canadian Securities Exchange, or the New York Stock Exchange (or any
successors to any of the foregoing).

“Transaction. Documetits” means this Agreément, the Notes, the Warrants, the' Regisiration Rights
Agreement, the Seourity Documetts, all exhibits and schedules thereto and hereto and any other documents or
agreements executed in connection wltb the transactions contemplated heréunder,

“Transfer Agent” means TSX Trust, the current transfer agent of LiveWell, and any suecessor transfer
agent of LiveWall,

“Undetlying Shares” means: the Warrant Shares and shares of Common Stock issued and issuable
pursuant to the terths of the Notes, including without limitation, shares of Common Stock issued and issuable in
lieu of the cash payment of Interest on the Notes. in accordance with the terms of the Notes; in each case
without respect To any limitation of restriction on the conversion of the Notes or the exercise of the Wartants.

"Vanable Rate Transaetion” sha]l have the meaning ascnbed i such term in Settion 4. 17

“VWAP” meéns, for aty date, the price determingd by the first of the following olauses that applies
{n) if the Conimon Stock is.then listed oF quoted on & Trading Market, the daily volume weighted average price
of the Comimon Stock for siich daté (oF the narest pireceding date): & thie' Trading Market on which the
Comon Stock is then listed or queted as reported by Bloomberg L.F, (based on a Trading Day from 9:30 a.m.
(New-York City time) to 4:02 pum, (New York City time); provided, howeyer, that if the Common Stoek is then
listed or quoted on mote thay one Trading Market, then the Trading Market for purposes of any caloulations to
be made pursuant to the terms of this Note shall be the Trading Market selected by the Holder in its sols
discretion), (b} if OTCQB or OTCQX is not a Trading Merket, the volume weighted average price: of the
Comumion Stock for such date: (oi the nearest preceding date) on OTCQR or QTCQX as applicable, (o) if the
Common Stock Iy not then Hsted or quoted Jor trading on OTCQB or OTCQX and if prices for the Common
Btock are then reported in the “Pink Sheets” published by OTC Markets Group, Inc. (or & similar organization
or agenioy succeeding to ity fnetions of topotiing prices), the most resent bid price per share of the Common
Stool s reported, or (d) in all other cases, the fair market valne of a shate of Common Stock as determined by
an independent apptaiser selooted in good faith by the Purchaser of a inajorify in interest of the Seourities then
outstanding and reasonably acceptable to the Companies, the fess and expenses of which shall be paid by the
Companies.

“Warranls” feans the Vitality Common Stock purchase warrants delivered to the Purchaser at the
Closing in accordance with Section 2,2(a) hereof; it the form of Exhibit C attached hereto

“Wearrapt Shares” means the shares of Vitality Common Stock issuable iipot exergise of the Wasrants.,

ARTICLE 1T



PURCHASE AND SALE

2.1 Closing, (a) On the Initial Closing Date, upon the terms and subject to the conditions set forth herein,
substanttally conourrent with the execution and delivery of this Agresment by the parties hereto, the Companies agrees to
gell, and the Purchasers agree to purchase, the Notes and the Warrants. The Purchasers shall deliver to LiveWell’s
counsel in trust, Perley-Robertson, Hill & MeDougall LLP/s.r.l, via wire transfer, the Subsctiption Amount set forth
opposits such Purchasers name on the signature page hereto (which Subscription Amounts shall aggregate USD

$3,000,000)in immediately available funds, and the Livewell shall deliver to the Purchasers the Notes and Warranis,

and the Companies and the Purchaser shall deliver the other items set forth in Section 2.2 deliverable at the Initial
Closing. Upon satisfaction of the covenants and conditions set forth in Seotions 2.2 and 2.3, the Closing shall oceur by

slectronic exchange of dociinents.

(b) Subsequent Lo the execution and delivery of this Purchase Agreement and prior to the second anniversary of
the Initial Closing, Dominion may request, and Livewsil in its sole discretion may permit Dominion and cortain
Purchasers designated by Dominion to purchase second notes in the aggregate principal amount of up to §15,000,000
(the “Second Notes”) and second warrants (the “Second Warrants”) to purchase up to an additional aggregate
15,000,000 shares of Common Stock of Livewell or any successor entity by providing Dominion with notice within ten
(10) days of the Livewsli’s recsipt of the request from Dominion. The Second Note and the Second Warrant will have
guch terms and conditions as Dominjon and the Campany agree. For the avoidance of doubt, the Issuance of the Second
Notes and the Sscond Warrants shall be subject to the Company’s approval upon tha request of Dominton.

2.2 Deflveries.

(1) On or prior to the Initial Closing Date, the Companies shall deliver or cause to be delivered to the
Purchasers the following:

(i) this Agreement duly executed by the Companies;

(i) the Notes with an aggregate prinelpal amount of $2,000,000 registered in the name of the
Putchasers,

(1ify the Warrants registered in the rame of the Purchaser to purchase 2,000,000 shares of
Vitality Commeon Stock;

(iv) LiveWell shali have provided the Purchaser with its wire instructions;

(v) to the extent that the Security Docurnents are in a final settled form, duly executed copies
of the Secuiity Dociments by the Companies, and their Subsidiaries, as applicable;

(vi) an 1P Security Agreement;
(vi) the Regisiration Rights Agreement duly executed by-the Companies;

{vif) a duly certified copy of the constating documents and by-laws of each of the- Companies
and theit Stbsidiaries certified by a senior officer of the relevant entlty, accompanied by good standing
or squivalent certificates issued by the appropriate governmental body of each entity’s jurisdiction of
‘ncorporation and principal place of business;

(viii) a duly certified copy of a resolution or resolutions of the board of directors of vach of the
Companies and their Subsidiaries relating to the anthority of each entity to execute and deliver and
perform its obligations under the Trahsaction Documents to which it is & party and all other
instruments, agreements, certificates and other documents provided for or contemplated by the sald
Transaction Documents and the manner in which aud by whom the foregoing documents are to be
executed and delivered, certified by a senlor officer of the relevant entity; and

(ix) legal opinions from counsel to the Compatties and their Subsidiarles relating to such
matters as the Purchasers may reasonably require,
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(b) On or prior to the Initial Closing Date, the Purchasers shall deliver or cause to be delivered to the
Companies ihe foliowing;

(i) this Agreement duly executed by each Purchaser;

(i} the Purcheser’s Subscription Amount by wire transfer to Perley-Robertson, Hill &
MeDougall LLP/sr.] in trust in the account specified in Schedule 2.2(b);

(iii) to the extent that the Security Documents are in a final seitled form, duly executed copies
of the Securlty Documents in favor of Purchasets, as secured party; and

(iv} the Registration Rights Agreement duly exsented by the Purchaser,

{¢y In the event the Purchasers elect fo purchase the Second Wotes and Second Warrants, and the
Company approves such purchase, on or prior to the Second Closing Date, the Companies shall deliver or ¢ause
to be delivered to the Purchasers the following

(i)the Second Notes
{il) the Second Warrants

(iliy an officer’s ceriificate certifying that the representations and watranties ave true and
correct a5 of such date and that all condﬂ:xom set forth in Sectlon 2.3 have been mod.

{d) In the event the Purchasers elect o purchase the Second Notes and Second Watrants, anhd the
Company approves such purchase, on or prlor to the Second Closifg Date, tlie Porchaters shall deliver or cause
to be delivered to the Companies the following:

(1) the Purchaser’s Subscription Amount by wire transfer to Perley-Roberison, Hill &
MieDougall LLP/s.r.l in trust In the account specifi ad in Schedule 2.2(b); ‘

23 nggmg'(londitmgs.

{a) The obligations of the Companies hereunder in connection with the nitial Closing are subject to the
following conditions being met:

] (1) the accuracy in all material respects oti (or, to the extent representations or warranties are
qualified by materfality or Material Adverse-Effect, in all respaots) the Initial Closing Date: of the
representations and warranties of the Purchaser contained heyein (unless as of a specific dute therein in
which case they shall be accurafe as of such. date);

(i} all.obligations, covenants and agreements of the Purchaser required to be performed at or
prior to the Initial Closing Date shall have been performed; and

(1ii) the delivery by the Purchaser of the items set forth in Section 2.2(b) of this Agteement.

(b) The respecti\f@ obligations of the Purchaser hereunder in connection with. the Initlal Clasing are
‘subjeot to the following eanditions being met:

() the docuracy jn all material respects (or, to the extent representations or warranties are
qualified by materiality or Material Advérse Effect, in all respects) when made and on the Injtlal
Closing Date of the reprasen}:atmns and warranties of thi Companies. contained hierein (unless as of a
specific-date therein in which case théy shall be adcurate as of such daie):



(i) all obligations, covenants and agreements of the Companies required fo be performed at or
prior to the Injtial Closing Date shall have been performed;

(iii) the delivery by the Companies of the items set forih in Section 2.2(a) of this Agreement;
and

(iv) there shall have been no Material Adverse Effect with respect to the Companies since the
date hereof. :

(c) The obligations of the Companies hereunder in connection with the Second Closing are
subject to the following conditions being met:

1) the accuracy in all material respects when made and on the Second Closing Date of
the representations and warranties of the Purchasers contained herein (unless as of a
specific date therein in which case they shall be accurate ns of such date);

il all obligations, covenants and agresments of the Purchasers required to be
8 & q
performed at o prior to the Second Closing Dats shall have been performed; and

(i) the delivery by the Purchasers of the items set forth in Section 2.2(d) of this
Agreement.

(b) The respective obligations of the Purchasérs bereunder in connection with the Segond Closing are
subject to the following conditions being met:

(D) the accuracy in all material respects (or, to the extsnt representations or warranties are qualified by
materiality or Material Adverse Bffect, in all rospects) when made and on the Second Closing Date of the
representations and warranties of the Companies contalned herein {unless as of a specific date therein in
which case they shall be accurate as of suchi date};

(ii) all obligations, covenants and agreements of the Companies required to be performed at or prior to
the Second Closing Date shall have been performed; : '

(iii) the defivery by the Companies of the items set forth in Section 2.2(a) of this Agreement; and

(iv) there shall have been no Material Adverse Effect with respect to the Comparies. sibce the date hereof.

2.4 Posi-clesing whdertalings

(8) To the extent that any of the Security Documents is not in a final settled form on the Closing Date,
the Companles agree to negotiate in good faith and to settle, execute and deliver such Security Decuments by
70 Jater than ten (10) Business Days following the Closing Date,

(b) Immiediately following the execution of the Security Documents referenced in paragraph (a) above
but no later than five (5) Business Days thereafier, the Companies shall (1) ensure that all Sscurity Documents
will have been registered, recorded or otherwise perfected or published wherever and however necessary to
enfores and set up the rights thereunder against third petsons; (i) dellver to Dominion, as collatoral agent for
the Purchasers (including Dorinion), legal opinions from counsel to the Companies and their Subsidiaries
relating to the perfection, recordation, registration and/or publication of the Becurity Doduinsnts,

(c) Inmediately but no later than 30 days following the execution of this Agreement, LiveWell shall
cauge Jts Subsiciary, Artiva Inc., to use its best efforts to cbtain the consent of the first ranking mortgagee of

Artlva Property.
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(d) Tmmediately but no later than 30 days following the execution of this Agreement, LiveWell shall
use its best efforts to obtain a landlord waiver in favour of Dominion, as collateral agent for the Purchasers
(including Dominion), as secured party, in respect of each leased premises,

{¢) LiveWell shall use its best efforts to complete the purchase of all issued and outstanding shares of
Acenzia Inc., and forthwith the completion of such share purchase transaction but no later than 60 days
thereafter, cause Acenzia Inc. to execnte and deliver the additional debior joinder under the appHeable Security
Agroernent, and create a security interest in favour of Dominion, as collateral agent for the Purchasers
(including Dominfon), as secured party, on all personal and real properly owned by Acenzia Inc. to be
registered, recorded or otherwise perfected or published wherever and however necessary to enforce and set up
the rights thereunder against third persons, fogether with legal opinions from counsel to LiveWel! relating to the
perfection, recordation, registration end/or publication of the securlty documents,

: () Immediately but no later than 30 days following the execution of this Agresment, the Companies
shall use their best effort to ensure that Vitality complete the subdivision of the New Mexico Property.

(8) By no latsr than 60 days following the execution of this Agreement, the Companies shall ensure
that Vitality (i) grant in favour of Domindon, as collateral agent, a first priority mortgage and seeurtty interest
on such New Mexico Property and ensure that such mortgage and secwrity interest have been registered,
recorded or otherwise perfected or published wherever and however necessary to enforce and set up the rights
thereundsr against third persons; (i) executs all dognments necessary to ensure that Dominion, as collatemi
agent, has access to the New Mexico Property in order to access all personal property located thereon in the
Bvent of a Default under the Note; and. {(iii) deliver to the Purchasers legal opinlons from counsel to Vitality
relating to the ranking, perfection, recordation, registration and/or publication of morigage and security interest
on such New Mexico Property.

{h) By vo later than 60 days following the execntion of this Agreement, the Companies shall ensure
that Vitality (1) grant in favour of Domlnion, as collateral agent, & first priority morigage and security interest
on the Montana Property and ensure that such mortgage and security interest have been registered, recorded or
otherwise perfected or published wherever and however necessary to enforce and set up the rights thereunder
dgainst third persons; (i) excoute all doouments necessary to ensure that Doinlnion, as collateral agent, hias

. hobess to the. Montana Property in order to aceess all personal property located theréon in the Bvent of 4 Default
under thie Note; sind (i) deliver to the Purchasers legal opinions from counsel to. Vitahty relating to the ranking,
perfectmn, régordation, wgistratwn aud/or publication .of mortgage and gecurity mterest on such Montana
Property.

(l) By nio later than 60 days following the executien of this Agreement the Companies shall deliver a
legal opinion fioinn counsel to the Comipanies and their Subsidiaries, in form and substdnce reasonably
acceptable to Dominion and its counsel; relating to the due execution, authorization and enforeeability of the
Socurfty Agreement goveined by the laws of New York, among the Compaiiiss and their Subsidiarigs, as
grantors, and Purchasers, as secitred party,

Any failure to satisfy any of these post-closing undertakings within such applicable time period, ymless
otherwise waived by Dominioh or an Additional time pertod Is granted by Daminion, will ¢onstitute. gn Event of

Detiault,

ARTICLE 111
REPRESENTATIONS AND WARRANTIES

i uifes of the Companies, Except 4y sei forth in the Disclosure Schedules, which
Disc]osula Schedules shall be deemed a part hereof and shall qualify auy represestation or otherwise made hereln to the
extent of thie disclosure contained in the correspanding section of the Disclosure Schedules, the Companies hereby make
the following representations and warranties to the Purchagers:

(a) Snbsldiaries. All of the direct and indirect subsidiaries of the Companies are sst forth ot Schodule
3.1(a). The Companies own, divectly or indirgetly, all of the capital stock or otherr equity interests of cach



Subsidiary free and clear of any Liens, and all of the issued and outstanding shares of capital stock of each
Subsidiary ere validly issued and are fully paid, non-assessable and free of pre-emptive and similar rights to

subscribe for or purchase securities.

(t) Organization and Qualification. Each of the Companies and each of the Bubsidiaries is an entity
duly incorporated or otherwise organized, validly existing and in good standing under the laws of the
jurisdiction of {ts incorporation or organization, with the requisite power and authority to own and use its
propetties 2nd assets and to carry on its business ag currently conducted. Neither the Companies nor any
Subsidiary is in violation nor default of any of the provisions of its vespeciive certificate or articles of
incorporation, bylaws or other organizaifonal or charter doournents. Each of the Companies and the
Subsidiaries is duly qualified to conduct business and is ia good standing as a foreign corporation or other
entity in each jurisdiction in which the nature of the business conducted or property owned by it males such
qualification. necessary, except where the faflve to be so qualified or in good standing, as the case may be,
oould not have or reasonably be expected to result in: (i) a material adverse effect on the legality, validity or
enforceabllity of any Transaction Document, ({i) a material adverse effect on the results of operations, assets,
business, prospects or condition (financial o otherwise) of ths Companies and the Subsidiaries, taken as a
whole, ot (iii) a materlal adverse effoct on either of the Companies’ ability to perform in any material respect
on a timely basis its obligations uader any Transaction Dosument (any of (i), (if) or (iif), a “Material Adverse
Effect™ and no Proceeding has been Instituted in any such jurisdiction revoking, Himiting or eurtailing or
seaking to revoke, limit or curtail such power and anthority or gualification.

(c) Authorization; Enforcement.

(i) The Companies have the requisits corporate power and authorily to enter into and to
consummate the transactions contemplated by this Agresment and each of the other Transaction Documents and
otherwise o cazry out their obligations hereunder and thereunder. The execution and delivery of this Agreement
ahd each of the other Tkansaction Documents by the Companies and the consummation by it of the transactions
contemplated hereby and thereby have beon duly authorized by all necessary action on the part of the
Companies and no further action is required by the Companies, the Board of Directors or the Compaitles’
stockholders in connestion herewith or therewitl other than in connection with the Required Approvals. This
Agresment and each other Transaction Document to which it is & party has been {or upon delivery will have
been) duly executed by the Companies and, when dellvered in accordance with the terms héreof and thereof,
will constitute the valid and binding obligation of the Companies enforceable against the Companies in
accordance with ity terms, except (i) as limlted by general equitable principles and applicable bankruptey,
insolvency, reorganization, moratorlum and other laws of general application affecting euforcement of
creditors’ rights generally, (if) as limited by Jaws refating to the availability of specific performance, injunctive
velief ot ather equitable remedies and (iil) insofar as indemnification and contribution provisions may be Himited
by applicable law.

(0) No Conflicts. The execution, delivery and performance by the Companies of this Agreement and
the otlier Transaction Docurnents to which it is a party, the fssuance and sale of the Securities and the
consummation by it of the transactions contemplated hereby and thereby do not and will not: (i) conflict with or
violate any provision of the Companies’ oy any Subsidiary’s certificate or articles of incorporation, bylaws or
other organizational or charter documents, (ii) conflict with, or constitute a defailt (or an event that with notice
or lapse of time or both wonld become a defanlt) under, result in the ereation of any Lien upon any of the
properties or assets of the Companies or any Subsidiary, or give to othiers any rights of termination,
amendment, acceleration or cancellation (with or without notice, lapse. of time or both) of, any agreement,
eredit fasility, debt or other instrument (evidencing a Companies or Subsidiary debt or otherwise) or other
understanding to which the Companies or any Subsidiary is a party or by which any property or asset of the
Companies or any Subsidiary is bound or affected, ot (iii) subject to the Required Approvals, conflict with or
result in a violation of any law, rule, regulation, order, judgrent, injunction, dectee of other ragtriction of any
court or govetnmental authority to which the Companies or a Subsidiary is subjeot (including federal and state
securlties laws and regulations), or by which any property or assst of the Companies or a Subsidiary fa bound or
affected; sxcept in the case of each of clauses (i) and (i), such as could not have or reasonably be expected to
result in a Material Adverse Effect,
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(o) Filings. Congsents and Approvals, Except for the filing of a form 72-503F Report of distributions
outside Canada with the OSC, the Companies are not required to obtain any consent, waiver, authorization or
order of, glve any notice {0, or make any filing or vegistration with, any court or other federal, state, local or
other governmontel authority or other Porson in connection with the sxecution, delivery and perfortmancs by the
Companies of the Transaction Doctiments, other than: (i) the filings required pursvant to Section 4.6 of this
Agresment, (i) the filing with the Commission pursuant to the Reégisiration Rights Agreement, (i) the notice
and/or application(s) fo each applicable Trading Market for the issuance and sale of the Securities and the
listing of the Conversion Shares and Wartant Shares for trading thereon in the time and manner required
thereby, (iv) the filing of Form D with the Commission and stch filings ns are required to be made under
applicable state securities laws and (v) Shareholder Approval (colloctively, the “Required Approvals™),

(f) Issuance of the Securities. The Becurities are duly authofized and, when issued and paid for in
accordance with the applicable Transaction Documents, will be duly and validly issued, fully paid and
nonassossable, froo and clear of all Liens Imposed by the Companies other than restriations on transfei provided
for in the Transaction Documents. The Underlying Shares, when issued in accordance with the terms of the
Transaction Documents, wiil be validly {ssved, fully pald and nonassessable, free and clear of all Liens 1mposed
by the Compames other than restrictfons on transfer provided fo in the Transaction Doguments, LiveWell has
raserved from its duly authorized capital stock a number of shares of Common Stock for issuance of the
Underlying Shares at least equal to the Required Minimum on the date hereof,

(g} Capitalization. The capitalization of the Companies as of the date hereof i3 ds set forth on Schedule
3,14g), which Schedule 3,1(g) shall also include the nwmber of shares of Common Stock owned ’heneﬁoially,
ancl of recard, by Affiliates of the Compames ns of thi date hereof. No Person has ady right of first refusal,
preemptive right, right of participation, or any similar right to participate in the transactlons contemplated by
the Trangaction Doguments, Exeept 25 a result of the purchase and sgle of the Securitles, there are no
outstanding optlons, wearrants, setip rights to subgcribe to, calls or commitments of any character whatsosver
relating to, of sécurities, rights ot obhgatmns conyertible into or exereisable or exchangeablo for, or giving any
Pégson any right to subseribe for or agquire any shares of Common Stock o the capital stock of any Subsidiary,
or contraéts; commitments, nfidérstandings or amangements by which the Companies or any Subsidiary is or
may bevome bound to issue additional shares of Common Stock or Common Stovk Equivalents or vaplfal stock
of any- Subsidiary.. The issuance and sale of the Securities will not obligate the Companies ot any Subsidiary to
issue shares of Common Stock or other secwrities 1o any Person (othgar than the Purchaser) and will not result in
a right of any holder of Companies securities to adjust the exercise, conversion, exchange or reset price under
any ofsuch securitles. There are no outstanding securities or instruments of the Companies or any Subsidiary
that contain any redemptioni or similar provisions, and thete are no contracts, cémmitments, understendings or
arrangeinients by which the Coinpanies or any Subsidiary is or may become bound to redeem a security of the
Companies or such Subsidiary, The Cormpanies do mot-have any stock appreciation rights or “phantom stock”
plans of agreentents or any similar plar or agreement. All of the cutstanding shares of capital stock of the
Companies are duly authorized, validly issued, folly paid and nonassessable, have been issued in compliance
with all fsderal and state securities Jaws, and none of such outstanding shares was issued in violation of any
preemptive rights or similar rights to subseribe for or purchase securities, No further approval or authorization
of any stockholdet, the Board of Diréctors or others is tequired for the issuance and sale of the Becurities, There
arg no stockholders agrecinents, voting agreoments or other similar agreements with respect to the Compardes®
capital stock to which the Companies are a parfy or, to the knowledge of the Companies, between or aniong aiy
of the Companies® stockholders.

(h) The financial statements set forth on Schedule 3.1 (h) fairly present in all material respects the
finaneial condition and operating results of the Companies as of the dates, and for the periods, indicated therein,
Except for the liabilities as set forth in such financial statements, the Companios havend  matérial liabilities or
obligations, contingent or otherwise, The financial statements fairly present the consolidated finarcial position
of the Compantes in daccordance with International Financial Repotting Standards.

(i) Materjal Changes; Undisclosed Bvents, Liabilitles or Developments. Since the date of the latest
audifed financial statements filed on SEDAR, except as set forth on Schedule 3.1(1),. (1) there has been ne event,
occurrence or developiment that has had o that could reasonably be expected to result in a Material Adverse
Fffeet, (1) LiveWell has not incurred any labilities (contingent or otherwise) other than (A) trade payables and,
accriued expensed fncuired in the ordinary course of business consistent with past practice and (B) liabilities not
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requited to be reflected in LiveWeil’s financial statements pursuant to GAAP or disclosed in filings made with
the Commission, (i) LiveWell has not altered ifs method of accounting, (iv) LiveWell has not declared or
made any dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made
any agresments to purchase or redeem any shates of its capital stock and (v) LiveWell has not issued any oquity
sseurities to any officer, director or Affiliate, except pursuant to existing LiveWell stock option plans. LiveWell
does.not have periding bafore the Commission any request for confidential treatment of information, Except for
the isswance of the Securities contemplated by this Agreement or as set forth on Schedule 3.1(3), no event,
Hability, faet, circumstance, ocourrence or development has occurred or exists or is reasomably expected to
occur or exist with respect to LiveWell or their Subsidiaries or their respective  businesses, prospects,
propeitiss, operations, assets or financial condition, that would be required to be disclosed by LiveWell under
applicable securities laws at the time this representation is made or deamed made that has not been publicly
disclosod at least 1 Trading Day prior to the date that this representation i3 made.

() Litlgation. Except as disclesed in Schedule 3.1(}), there is no action, suit, inquiry, notice of
violation, proceeding or investigation pending or, o the knowledge of the Companies, threateied against or
affecting the Companies, any Subsidiary or any of their respective properties before or by any court, atbitrator,
governmental or administrative agency or regulatory euthority (federal, state, county, local or foreigm)
{coliectively, an “Action”)which (i) adversely affocts or chailenges the legallty, validity or enforceability of
any of the Transaction Documents or the Securities or. (i) could, if there were an unfavourable declslon, have
or raasonably be expected to result in a Material Adverse Effeot. Neither the Companies nor any Subaidiary,
nor any direstor or officer thereof, is or has been the subject of any Action involving a clalm of violation of or
liabiliiy under foderal or state securities laws or a claim of breach of fiduclary duty, There has not been, and to
the knowledgo of the Cormpanits, there is not pending or contetnplated, any vestigation by the Cominission
involving the Companies or any current or former director or officer of the Companies. The Commission has
riot issued any stop ordef or other order suspending the effectiveness of any registration statement filed by the
Companlss or any Subsidiary under the Exchenge Aot or the Securitles Aet. No delisting of, suspension of
trading in. or cease trading order with respect to any securlties of the Companies and, to the knowledge of the
Companiss, no inquity ot irivestigation (formal or informal) of any Canadian Securities Authotity, or any
enforeement action by any Canadlan Securities Authority, is in effect or ongoing or, to the knowledge of the
Companies, expected to be iniplemented or undertaken agalnst the. Companies, other than LiveWell's current
trading halt pending fundamental change that was issued upon the announcement of the. Vitality Combination,

(k) Labour Relations. No labour dispute exists or, to the knowledge of the Companies, is jmminent
with vespect to any of the employess of the Companies, which could reasonably be expected to result in a
Materls] Adverse Effect, None of the Companied’ or their Subsidiaries’ employees are a member of a union
that relates to such employee’s relationship with the Companies or such Subsidiary, and neither the Companies
nor any of theit Subsidiarles are a party to a collective bargaining agreoment, and the Campanies aud their
Subsidiaries believe that their relationships with their employees are.good, To the knowledge of the Companies,
no executlve officer of the Companies o any Subsidiary, is, or is now expected to be, n violation of any
material term of any emiployment contract, confidentiality, disclosure or proprietary information agreement or
non-competition agreement, or any other contract ov agreement or arny restrictive covenant in favour of any
third party, and the eontfnued employment of each such executive officer does not subject the Companies or
any of their Subsiciaries te any liability with respect to any of the forsgolng matters, The: Cornpanies and thelr
Subsiciaries are in compliance with all U.S. federal, state, local and foreign laws and regulations relating to
employment and employment practices, terms and conditions of employment and wages and hours, Including
without limitation, the Canadian Pension Plan, except where ihe failure to be in compliance could not,
indfvidually or in the aggregate, reasonably be expected to have a Material Adverse Bifect.

() Complianee. Netthor the Compaties nor any Subsidiary: (i) are in default under or in violation of
(atd 1o event has occurred that has not been waived that, with notice or lapse of tims or both, would result in a
default by the Cornpenies or any Subsidiary under), nor have the Companies or any Subsidiary received notice
of a claim that it Is in default under or that it is in violation of, any indenture, lean or credit agreement or any
other agreement or instrument to which it {s a party or by which it or any of its properties iy bound (whether or
hot such dafault or violation has been waived), () is i violatlon of any judgment, decree or order of any coutrt,
arbitrator or other governmental authority or (iii) is or has been in violation of any statute, rule, ordinance ot
regulation of any governmental authority, including without [imitation all foreigu, federal, state and local faws
relating to taxes, envirommental protection, occupational heaith and safoly, product quality and safety and
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employment and labour matters, except in each case as could not have or reasonably be expected to result in a
Material Adverse Effect.

(m) Environmental Laws. The Comparies and their Subsidiaries (i) are tn compliance with all federal,
gtate, local and foreign laws relating to pollution or protection of human health or the environment (including
ambient air, swiace water, groundwater, land surface or subsurfice strata), including laws relating to emissions,
discharges, releases or threatened releases of chemicals, pollutants, conlaminants, or toxic or hazardous
substances or wastes (eollectively, “Hazardous Materials”) into the environment, or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materfals, ag well as all authorizations, codes, decrees, dernands, or dernand letters, injunctions, judgments,
licerises, notlees or notice letters, orders, permits, plans or regulations, issued, entered, pronmlgated or
approved theéreundér (“Environmental Laws”), (i) have received all permits llcenses or other approvals
required of them under applicable Environmontal Laws to conduct their respective businesses; and (iii) are in
compHance with all terms and condllons of any such permit, license or approval where in each clanse (1), (i)
and (ifi), the failure to- so comply could be reasonably expected to have, individually or in the agpregate, a
Materlal Adverse Effect.

(n) Regulatory Permits - The Companies and the Subsidiaties possess all certificates, authorizations and
permlts issued by the appropriate federal, state, local or forelgn regulatory authorities necessary to conduct their
respective businesses as described in the S8EC Reports and in Sedar, except where the failure to possess such
permaits could not reasonably be expected to vesult in a Material Adverse Effect (“Material Permits”), and
neither- the Companies nor any Subsidiary has received any notlee of proceedings relating to the revocation or
modification of any Material Permit.

(o) Title to Assets. The. Companies and the Subsidiaries have good and matketable title in fee simpls fo
all real property owned by them and geod and marketable title in 4ll personal property. owned by them that is
material to the business of the Companies and the Subsidlaries, In each case frea and. clear of all Liens, except
for (i) Liens as do not. materially affect the value of such propetty and do not materially interfere WLth the use
meide and progosed to be made of such property by the Companies and the Subsidiaries and (i) Liens for the
paynent of faderal, state or other taxes, for which appropriate reserves have been made therefor in accordance
with GAAP and, the payment of which is neither delinquent nor subject to penalties. Any real property and
facilities held under lease by the Companies and the Subsidiaries are held by them under valid, subsisting .and
enforceable leases with which the Companies and the Subsidiaries are T complianee, As of the date hereof,
LiveWell Foods Canada Inc,, a Subsidiary of LiveWell, has minimum assets and operations in the province of
Quebee. To the extent that is no longer the case, LiveWell Foods Canada Inc. will be obligated t0 grant to the
holders of the Notes, within (5) five days, a first ranking lien on all personal (movable) and real (immoveable)
property of LiveWell Foods Canada Ine, locgted in the province of Quebec,

() Intglleczuai Property. The Companies and tha Subs1d1ar1as have, or have rlghts to use, all patents,
patent applications, trademarks, trademark applications, service marks, trade names, tradé seorets, inventions,
copyrights, licenses and other intellectual property nghts and similar rights necessary or réquired for use in
connection with their respective businessos as desctibed in the SEC Reports and in Sedar which the faiture to so
have could have a Material Adverse Efféct (collestively; the “Intgllectual Property Rights”). None of, .and
neither the Companies nor any Subsidiary has recelved & notice (wrztten or otherwi,se) that any of the
Titellectual Property Rights hds expired, terminated or been abandoned, or is expected to &xpire or tenninate ar
ba abandoned, within two (2) years fiom the date of this Agrecment. Neither the Ceripanies nor any Subsidiary
has recoived, sitice the date of the latest audited financial statoments included within the SEC Reports and
Sedar, a. written notice of a claim or otherwise has aty knowledge that thé Intellecinal Property Rights viokite
or mﬁ-mge uponi the rights of any Persoi, ékéept as could not Liave or Teasonably be expected to 1ot have a
Material Adverse Bffect: To the knowledge of the Companies, all such Intellectual Property Rights are
enforceable and there is no existing infringement by another Person of dny of the Inteliectual Property Ri ghts.
The Compani¢s and thelr Subsidiaries have taken reasonable security measures to protect the secrecy,
confidentiality and value of all of their intellectual properties, éxcept where fallure to do s0 could nof,
individually or in the aggregate, reasonably be expected to have a Materlal Adverse Effect.

(q) Ingurarice. The Companies and the Subsidiaries are insured by nsurers of recogmzed financial
responsibility againgt such logses and risks dnd in such amounts as are prudent and custormar y Ini the businesses
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in which the Companies and the Subsidiaties arc engaged, including, but not limited to, directors and officers
insurance coverage at least equal fo the aggregate Subscription Amount, Neither the Companies nor any
Subsidiary has any reason to believe that it will not be able to renew its existing insurance coverage as and
when such coverage expires ot to obkein similar coverage from similar insurers as may be necessary to continue

its business without a significant increase in cost.

(t) Transactions with Affillates and Bmployees, Exeept as set forth on Schedule 3.1(r), none of the

officers or directors of the Companies or any Subsidiary and, to the knowledge of the Companies, nong of the
smployees of the Companies or any Subsidiary Is presenily a party to any transaction with the Companies or
any Subsidiary (other than for services as employees, officers and directors), including any contract, agreement
ot other arrangement providing for the furnishing of services to or by, providing for rental of real or personal
property to or from providing for the borrowlng of money from ot lending of money to, or otherwise requiting
payments to or from any officer, director or such employee or, to the knowledge of the Companies, any entity
io which any officer, director, or any such smployee has a substantial interest or Is an officer, direstor, frustee,
stockholder, member or partnet, in each case in excess-of $120,000 other than for (i) payment of salary or
consulting fees for services rendered, (if) reimbursement for expenses incurred on behalf of the Companies and
(iii) other employee benefits, including stock option agreements under any stock option plan of the Companies,

(s) [RESERVEDL.

(9 Certaln Fees, There are no brokerage or finder’s fees or commissions are or will bo payable by the
Companies or any Subsidiaries to any broker; financia! advisor or gonsultant, finder, placement agsnt,
investment banker, bank or other Person with respect to the transactions contemplated by the Transaction
Docurnents. The Purchaser shall have no obligation with respect to any fees or with respect to any claims made
by or on behalf of other Persons for foes of a type eontemplated in this Ssction that may be due in connection
with the transactions contentplated by the Transaction Documents.

(u) Private Placement, Assuming the accuracy of the Purchaser’s representations and warianties. set
forth in Section 3,2, no registration under the Securities Act i3 required for the offer and sale of the Securities
by the Companies to the Purchaser as contetnplated hereby. Assuring tlie accuracy: of the Purchaser’s
representations and warranties set forth in Section 3.2, the offor and sale of the Securities by the Companies to
the Purchaser as conternplated hereby is exempt from the prospectus requirement under Canadian Securities
Laws. The ssuance and sale of the Securities hereunder does not contravene Ihe rules and regnlations of the

Trading Market.

(v) Investment Companies. The Companies are not, and are ot an Affillate of, and immediately affor
tecelpt of payment for the Securities, will not be or he an Affiliale of, an “investment company” within the
meaning of the Investment Companies At of 1940, as amended. The Companies shall conduct thelr business in
& manner so that it will not become an “investment company” subject to registration under the Investment

Companies Act of 1940, as amended,

(W) Registration Righis, Other than the Purchaser, no Persori has any right to cause the Companies or
any Subsidiavy to effect the regisiration under the Securities Act of any securities of the Companies of any

Subsidiseies,
(x} [RESERVED].
{y) [RESERVED]

(z) Disclosure. Except with respect to the material terms and conditions of the transactions
contemplated by the Transaction Documents, the Compatiies confirn that neither they nor any other Person
acting on thelr behalf has provided the Purchaser ot their agents or counsel with any information thet it belteves
constltutes or might constitute material, non-public information. The Companies understand and confiif that
the Purchaser will tely on the foregoing representation in effeciing transactions in securities of the Companies,
All of the disclosure furnished by or on behalf of the Companies to the Purchaser regerding the Companies and
their Subsidlaries, their respective businesses and the transactions contemplated hereby, including the
Disclosute Schedules to this Agreement, is true and oorrect and does not contain any untrue statement of a
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material fact or omit to state any material fact necessary in order to make the statements made thereln, in the
light of the circumstances under which they were made, not misleading. The press releasss disseminated by the
Companies during the twelve months preceding the date of this Agreement taken as & whole do not contain any
untrue statement of a matetial fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements thereln, in the light of the circumstances under which they were made and when
made, not misleading. The Companies acknowledge and agree that the Purchaser does not make or has not
made any representations or wartanties with respect to the transsctions contemplated hereby othei than those
specifically set forth in Section 3.2 hereof,

{a) No Integrated Offering, Assuming the aceuracy of the Purchaser’s representations and wartanties
set forth in Section 3.2, neither the Companies, nor any of their Affiliates, not any Person acting on their behalf
has, directly or 1nd1rect!y, made any offers or sales of any seewity or solicited any offers to buy any security,
under cirommstances that would cause this offering of the Securities to be integrated with. prior offerings by the
Companles for purposes of (i) the Securlties Act which would require the registration of any such secwrities
under the Securities Act, or (if) any appllcable shareholder approval provisions of any Trading Market.on which
any of the securities of the Companies are listed or designated,

(bb) Solvency, Based on the consoldated financial condition of the Companies as of the Closing Date,
after giving effect fo the receipt by the Companies of the procéeds from the sale of the Securities hereunder, )
the falr saleable value of the Companies” assets exceed the amount that will be required to be paid on or in
rospect of the Companies’ existing debts and other liabilites (Including known contingent liabilities) ag they
mature, (i) the Companies® assets do not constitute unreasonably small eapital to carty od its business as now
conducted and as proposed to be conducted including its capital needs takinig into account the particular capital
requirements of the business condacted by the Companies, consolidated and projected capital requirements and
capital availability thereof, and (ui) the current cash flow of the Compames, togethei with the proceeds the
Companies would receive, were it to liquidate all of its assets, after taking :info account all anticipated uses of
the cash, wonld be sufficlent to. pay all. amounts on or in respact of ifs liabilities when such amounts are
required to be paid, The Compames ¢lo not intend to incur debis beyond ity ablhty to pay such debis as they
mature (taking into aecount the Himing and amounts of cash to be. payablé: on or in respect of ts dobb), The
Companies have no knowledge of any fhets or circumistances which Tead i 10 believe that 1t will file. for
réorganization or liquidation under the bankiuptey or reorganization laws of any jurisdiction within ode year
, front the Closing Date. Schedule 3.1(bb) sets: forth as of the date hereof all oyfstanding secured and unsecured
Indebtedness of the Comipanigs or any Subsidiary, or for widch the: Compahies or any Suvbsidiary has
coinmitments, For the pirposes of this Agréeiment, “Indebtedness™ meaits (%) any Habilitles for borrowed
mongy o ‘amounts owed In excesis of $30,000 (other than trade accounts payable incirred i the otdinary
course of business), (y) all guaranties, sndorsements and ather contingent obligations in respect of indebtedness
of athers, whether or not the same are or should be reflected ln the Companies’ consolidated balance sheet (or
the notés thereto), except guaranties by endorsement of negotiable instruments for deposit o collection or
gimilar transuctions in the ordinary course of busingss; ahd (2) the present value of any-lease payments in
dxewss of $50,000 due. under leises tequired to be capitalized i aceordance with GAAP. MNeither the
Companies nm?"'any Subsidiary is it default with respest to any Indebtedness.

(ec) Tax Status: Except for matters that would not, individually or in the aggregate, have or reasonably
be expected to result iti 4 Material Adverse Effect, the Companies and their Subsidiaries each (i) has made or
filed all United States federal, state and local incomo and all foreign income and fianchize tax returns, reports
and declaratlons required by afiy Jurisdiction to which it is subject, (fi) has paid all taxes and other
govemmental assessments and charges that are materfal o amount, shown or determined to be due on such
returns, reports and declatations and (iify has set aside on its books provision reasonably adequate for the
payment of all :materlal {axes for periods subsequent to the pericds fo which such refurnis, reports or
declarations apply. There are no unpaid taxes in any material amotnt claimed o be due by the taxing authority
of any jurisdiction, and the officers of the Companies or of any Subsidiary know of no basis for any such claim,

(dd)y No Qeneral Solicitation. Neither the Companies nor any Person actmg on behalf of the Companies
has offered or sold any of the Securities by any formi of general solicitation or general advertising. The
Companies have offered the Securities for sale only to the Purchaser and certain other “gecredited investors”
within the meaning of Rule 501 under the Securities Act.
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(ee) Foreign Corrupt Practices. Neither the Companies nor any Subsidiary, nor to the knowledge of the
Compenies ot any Subsidiary, any egent or other person acting on behalf of the Companies or any Subsidiary,
hes {{) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful
expenses related to foreign or domestic political activity, (i) made any unlawful payment to foreign or
domestle government officials or etaployees or to any foraign or domestic political parties or campaigns from
corporate funds, (ili) failed to disclose fully any contribution made by the Companies or any Subsidiary (or
mads by any petson acting on its behalf of which the Companies is aware) which Is in violation of law or (iv)
violated in any material respect any provision of FCPA, the Canadian AML Laws or the Canadian Sanction

Laws.

(ff) Accountants. The Companies’ accounting firms are set forth on Scheduls 3. 1(ff) of the Disclosure
Schedules. To the knowledge and belief of the Companies, such accounting firm (i) is a registered public
accounting firm as required by the Fxchange Act and (ii) shall exprass its opinion with respeot to the financial
atatements o be included in the Companies’ Annual Report for the fiscal years ending [*].

* “(gg) Seniority, As of the Closing Date, no Indeblednesy or other claim againgt the Companies is senior
to the Note in right of payinent, whether with respect to inferest or upon liquidation or dissolution, or etheewise,
other than indebtedness sesured by purchase money security interests (which is senior only as to underlying
asseis cavered thereby) and capital lease obligations (which is senior anly as to the properfy coversd thereby).

(hh) NoRisagreements with Accountants and Lawyers, There are no disagresments of any kind

presently existing, or reasonably anticipated by the Companies fo atise, between the Companies and the
accotatants and lawyers formexly or presensly employed by the Companies and the Companies are current with
respect to any fees owed to its accountants and lawyers which could affect the Compantes’ ability to perform
any of its obligations under any of the Transaction Documents.

(iiy Acknowledzment Regarding Purchasér's Pa e of Seeurities. The Companies ackuowledge and
apree that the Purchaser is ucfing solely in the capacity of an arm’s length pinchaser with respect to the
Transaction Documents and the transactions confemplated thereby, The Companles further acknowledge that
the. Purchaset is not acting as a financial advisor or fiduciary of the Conpanies (ot in any similar capacity) with
respect to the Transastion Documents and the transections contemplated thereby and any advice glven by the
Purchaser o any of fis respective representatives or agents In connection with the Transaction Doguments and
the. transactions contemplated thereby is merely incidental to the Purchaser’s purchase of the Securities, T. ke
Companies further represent to the Purchaser that the Companies® decisions to enter into this Agreement and
the cther Transaction Documents have been based solely on the independent evaluation of the transactions
conternplated hereby by the Companies and ifs representatives. '

() Acknowledgment Regardlng Purchaser’s Trading Activity. Anything in this Agroement or
elsewhers bereln to the contrary notwithstanding, (exeept for Sections 3.2(f) and 4.15 hereof), It is understood
and acknowledged by the Companies that: (i) the Purchaser has not been asked by the Companies to agree, nor
has the Purchaser agreed, to desist from purchasing ot selling, Jong and/or short, seeurities of the Companies, or
“derivative” securities based on securities issued by the Companies or to hold the Securities for any specified
term, (ii) past or futere open market or other transactions by the Purchaser, specifically including, without
limitation, Short Sales or “derivative” transactions, before or after the closing of this or future private
placement trensactions, may negatively impact the matket price of the Companies’ publicly-traded securities,
(iii) the Purchaser, and counter-parties in “derivative” transactions to which the Purchaser is a party, direetly or
indirectly, may presently lave a “short” position in the Common Stock and (iv) the Purchaser shall not be
deemed to have any affilistion with or control over any arm’s length counter-party in any “derivative”
transaction. The Companies further understand and acknowledge that (y) the Purchaser may engage i hedging
actividies at various times during the peliod that the Securities are outstanding, including, without limitation,
during the pertods thet the value of the Underlying Shares deliverable with respect to Securities are being
determined, and (z} such hedging activities (if any) could reduce the valve of the existing stocklhwlders’ equity
interests in the Companies at and after the time that the hedging activities are bsing conducted, The Companies
acknowledge that such aforementioned hedging activities do not constitute a breach of any of the Transaction

Dogumants,

(lk) [RESERVEDY,
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(II) [RESERVED].

(mm)} Stock Option Plang. Each stock option granied by the Compandes under the Companies’ stock
option plans were granted (i) in accordance with the terms of the Companies® stoek option plan and (i) with an
exercise price at least equal to the fair market value of the Common Stock on the date such stock option wonld
be considered granted under GAAP and applicable law. No stock option granted under the Companies’ stock
option plan has been backdated. The Companies have not knowmg]y granted, and thete is no and has been no
Companies policy or practice to knowingly grant, stock options prior to, or otherwise knowingly coordinate the
grant of stock options with, the release or other public announcement of material information regarding the
Companies or their Subsidiaries or their financial results or prospects.

{nn) Office of Forelgn Asseis Contrgl, Nelther the Companies nor any Subsidiary nor, to the
Companies’ knowledge, any director, officer, agent, employee or affiliate of the Compantes or any Subsidiary
is currently subject to any U.S. sanctions adminlstered by the Office of Foreign Assets Control of the 1.8,
Treasury Department (“OFAC™).

{00) 1L.8. Real Property Holding Corporation. The Companies are not and have never been a U.B. real
property holding corporation within the meaning of Section 897 of the Internal Revenus Code of 1986, as

amended, and the Companies shall so certify upon Purchaser’s request,

(pp) Bank Holding Gompanigs Act. Neither the Compenies nor any of their Subsidiaries or Affiliates
are subject to the Bank Holding Companies Act of 1956, as amended (the “BHCA™) and to regulation by the
Board of Governors of the Federal Reserve System (the “Federal Reserve™, Neither the Companies nor any of
their Subsidiaries or Affiliates owns or confrols, directly or indirectly, five percent (5%) or mors of the
outstanding shares of any class of voting securities or twenty-flve percent or more of the tolal equity of a bank
or any entity that is subject to the BHCA and (o regulation by the Federal Resetve, Neither the Companioes nor
any of their Subsidiaries or Affillates exercises a. controlling Influence over the management or policies of a
bank or any entity that is subject fu the BHCA am o regulation by the Fetleral Reserve,

{qq) Monoy Laundering. The operations of the Companies and their Subsidiaties are and havo been
conducted atall times in compliance with applicable financial record-keeping and reporting requiréinents of the
Currency and Forelgn Transactions Reporting Aot of 1970, as amended, applicable money laundering statutes
and applicable rules and regulations thereunder (collectwely, the “MME&MEM”) and the Canadjan
Sdnetion Laws, and no Actlon or Proceeding by or befbre any court or governmsital agency, authority or bidy
or any arbitrator involving the Companies or any Subsidiary with respoct to the Money Laundering Laws of the
Canadian Sanction Laws is pending or, to the knowledge of the Companies or any Subsidiaty, threatened.

{rcy NoDisqualification Bvents. With respect to the Sécurities to be offered and sold Hereunder in
reiance on Rule 506 under the Securitiss Act, none of the Companiés, any of their predevessors, any affiliated
jusuer, any director, executive officer, otlier offiver of the Companfes pat‘ticipmmg in the ofﬁarmg heteunder,
any beneﬁcial owher of 20% or more of the Compariies* outstanding votmg aquity securities, ealoulated on the
basis of voting power, hof an‘y ‘promoter (as fhat tem s defired fn Rule 405 under the Securities Act)
conhected with the Companies in any capacity at the tinie of sale (each, 4 *[ssuer Covered. Person” dnd,
together, “Jssuer Coversd Persons™) is subject to any of the “Bad Actor” disqualifications described in Rule
S06{DH(DU) to (vii) under the Securities Act (a “Disgualification Event”), except for a Disqualification Event
coveted by Rule 506(d(2) ot (d)(3). The Companies havé exercised reasonable care to determine whether any
[ssuer Covered Person I3 subject to a Disqualification Bvent. The Companies have complied, to the extent
applicable, with their disclosure obligatioris under Rule 506(s), and have furnished to the Purchaser a copy of
any disclosures provided thereunder,

(ss) Othier Covered Persops. The Companies are not aware of any person (other than any Issuer
Covered Person) that has been.or will be paid (directly or indirectly) remuneration for solicitation of putchasers
in connection with the sale of any Securlties.
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(tt) Notice of Disgualification Events. The Companies will notify the Purchaser in writing, prior to the
Closing Date of () any Disqualification Event refating to any Issuer Covered Person and (ii) any event that
would, with the passage of time, become a Disqualification Event relating to any Issuer Covered Person,

{uv) Promotional Stock Actlvities. Neither the Cormpanies, their officers, their directors, nor any
affiliates or agents of the Companjes have engaged in any stock promotional activity that could give rise to a
complaiit, inquiry, or trading suspension by the Secutities and Exchange Commission alleging (1) a violation of
the anti-fraud provisions of the federal securities laws, (if) violations of the anti-touting provisions, (fii)
tmproper “gun-jumping; or (iv) promotion without proper disclosure of compensation.

(vv) Payments of Cash, Except as disclosed on Schedule 3. 1(vv), neither the Companies, their officers,
or any affiliates or agents of the Companies have withdrawn or paid cash (not including a check or other similar
negotiable instrument) to any vendor in an aggregate amount that exceeds Five Thousand Dollars (55,000} for

amy purpose,

3.2 Representations and Wartanties of the Purchaser, The Purchaser hereby ropresents and warrants as of the
date hereof and as of the Closing Date to the Companies as Tollows (unlesy as of a specific date thersin, in which case
they shall be accurate as of such date):

() Oreanization; Authority. Such Purchaser is either an individual or an entity duly incorporated o
formed, validly existing and In good standing under the laws of the jurisdiction of its incorporation or formation
with full right, corporate, partership, limited liability company or similar power and authority to enter into and
to consummate the transactions contemplated by the Transaction Documents and otherwise to carry out its
obligations hereunder and thersunder, The execution and delivery of the Transaction Documents and
performance by the Purchaser of the transactions contemplated by the Transaction Documents have been duly
authorized by all necessary corporate; partnership, Iinifted Hability company or simllar action, as applicable, on
the part of the Purchaser, Hach Transaction Documient to which 1t is a party has been duly exccuted by the
Purchaser; and whesn delivered by the Purchaser in accordance with the terms hersof, will constitute the valid
and legally biading obligation of the Purchaser, enforceable against it lnaccordance with Tts terms, except () as
Hmited by gereral equitable principles and applicable bankruptey, insolvency, reorganization, motatorium and
other laws of general application affecting enforcement of creditors’ rights generally, (i) as limited by laws
relating to the availability of specific performance, injunctive relief or other equitable remedies and (jif) insofar
as indermnificazion and contribution provisions may be limited by applicabls law,

(v) Own_Aceolnt. Such Purchaser undersfands that the Securities are “tesiricted socuritles” dnd have
not been registered under the Securities Act or any applicable state securities law and is nequiring the Securities
as principal for its own account and not with a view to or for distributing or reselling such Securitios or any part
thereof Tn violatlon of the Securities Act or any applicable stae securities law, has no present intentlon of
distributing any of such Securities in violation of the Securities Act or any applicable state securltios law and
has no direct or Indirect arrangement or understandings with any other persons to distribute or regarding the
distribution of such Securities in violation of the Securities Act or any applicable siate securities law (this
rapresentation and warranty not Jimiting the Purchaser’s right to scll the Securities pursuant to the Registration
Statement or otherwise in compllance with applicable foderal and state seourities laws). Such Purchaser fs
acquiring the Securities hereunder in the ordinary course of its business.

() Purchgser Status, At the time the Purchaser was offored the Securities, it was, and as of the date
fiereof it is, and on each date on which it exercises any Warrants or converts any Nofes it will be an “accredited
{nvestor” as defined In Rule 501(a)(1), (8)(2), (2)(3), (a)(7} or (2)(8) under the Securities Act.

(1) Expecience of Such. Purchaser. Such Purchaser, either alone or together with its representatives, has
such knowledge, sophistication and experlence in business and financial matters so as to be capable of
evaluating the merits and risks of the prospactive investment In the Securities, and has so evaluaed the merits
and risks of such investment, Such Putchaser s able to bear the economic rigk of an investment in the
Securities and, at the present time, is able to afford a complete loss of such investinent.

() General Solicitation. Such Purchaser is not, to the Purchaser’s knowledge, purchasing the Securities
as a result of any advertisement, artlcle, notice or other communication rogarding the Securities published in
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any newspaper, magazine or similar media or broadoast over television or radio ot presented af any seminar or,
to the knowledge of the Purchaser, any other general solicitation or general advertisement.

(0 Certain Transactions and Confidentiality, Other than consummating the iransactions contemplated

herennder, the Purchaser has not, not has any Petson acting on behalf of or pursuant te any understanding with
the Purchaser, directly or indirectly execnted any purchases or sales, Including Short Sales, of the securities of
the Companies during the period commencing as of the time that the Purchaser first received a term sheet
{wrlttens or oral) from the Companles or any other Person representing the Companies setting forth the material
terms of the fransactions contemplated hereunder and ending immediately prior to the execution heresf, The
Purchaser covenants and agrees that neither it, nor any Affiliate acting on its behalf or pursuant to any
understanding with it will execute any Short Sales (as such term is defined in Rule 200 of Regulation SHO of
the Bxchange Act) of the Comman Stock or hedging transaction, which establishes a net short position with
respect to the Companies” Common Btock during the period commencing with the execution of this Agreement
and ending on the eatlior Maturity Date (as defined in the Note) of the Note or the full repayment or conversion
of the Note; provided that this provision shall not prohibit any sales made whers a corresponding Notice of
Conversion is tendered to the Companies and the shares received upon such conversion or exercise are used to
close out such sale {a “Prohibited Short Sale”); provided, further that this provision shall not operate ta restrict
@ Purchaser’s trading under any prior securities purchase agreement containing contractual rights that explicitly
profects such trading in respect of the previously issued sacurities,

ARTICLE IV,
OTHER AGREEMENTS OF THE PARTIES

4.1 Transfor Reétricfiong;.

(2) The Securlties may only be disposed of in compliance. with state and faderal seourities laws, In
gounection with any transfer of Securities other than pursuant to an effective registration statement or Rule 144,
to the Conipanies or to an Affiliate of a Purchaser or In connection with a pledge as contemplated i Section
4.1(b), the Comparies may roquire the {ransferor thereof to- provide to the Companies an opinjon of counse]
selected by the transforor and reasonably acceptable to the Compunies, the form. and substance of which
opinion shall bo reasonably satisfactory to the Companies, to the effect that such transfer doss not require
regisiation of such transforred Securitles under the Secutitles Act. As a condition of transfer, any such
tranisferce shall agreé in writing to be bound by the tétmg of this Agréement and the Reglstiation Rights
Agreement and shall have the rights and obligations of & Putchaser under this Agresment and the Registration
Rights Agtesiment, :

(b) Thie Purchasex agrees to the fmprinting, so losg s is required by this Section 4.1, 6f a legend on
any of the Securities in the following form:

[NEITHER] THIS SECURITY [NOR THE SECURITIES INTO WHICH THIS SECURITY IS
[EXERCISABLE] [CONVERTIBLE]] HAS [NOT] BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO; THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE §ECURITIES LAWS. THIS SECURITY [AND THE
SECURITIES ISSUABLE UPON [EXERCISE] [CONVERSION] OF THIS SECURITY] MAY BE
PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT WITH A REGISTERED
BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT I8 AN
“ACCREDITED INVESTOR” AS DEFINED IN RULE 501(s) UNDER. THE SECURITIES ACT OR OTHER
LOAN SECURED BY SUCH SECURITIES..

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MOST NOT TRADE THE SECURITY BEFORE [FOUR MONTHS AND A DAY AFTER THE
DISTRIBUTION DATE). / [THE DATE THAT 18 FOUR (4) MONTHS AND ONE (1) DAY AFTER THE



LATER OF () [THE DISTRIBUTION DATE] AND (I) THE DATE THE ISSUER BECAME A
REPORTING ISSUER TN ANY PROVINCE OR TERRITORY.

The Companies acknowledge and agres that a Purchaser may from tims to time pledge pursuant to a
bona fide margin agreement with a reglsteved broker-dealer or grant a securily interest in some or all of the
Securittes to a financial fmstitution that is an “acorsdited investor” as defired jn Rule 501(a) under the Securities
Act and, if requited under the terms of such arrangement, tho Purchaser may transfer pledged or secured
Seguritles to the pledgees or secured patties. Such a pledge or transfer would not be subject to approval of the
Companies and no legal opinion of legal counsel of the pledges, secured party or pledgor shall be required in
comnestion therewith. Further, no notice shall be required of such pledge. At the appropriate Purchaser’s
expenso, the Companies will execute and deliver such reasonable documentation as a pledgee or secured party
of Securitios may ressonably tequest in connection with a pledge or transfer of the Securitiss, inclwding, 1f the
 Securities are subject o registration pursuant to the Reglstraton Rights Agreement, the preparation and filing

of any required prospectns supplement under Rule 424(b)(3) under the Secwitics Act or other epplicable
provislon of the Seeurities Act to appropriately amend the list of Selling Stockholders (as defined in the

Registation Rights Agteement) thereunder,

(¢) Certificatss evidencing the Underlying Shares shall not contain any legend {ineluding the legend set
forth in Section 4,1(b) hersof): (i) while a registration statement (including the Registration Statement) covering
the resale of such. security is effective under the Securities Act, (ify following any sale of such Underlying
Shares pursuant to Rule 144 (assuming cashloss exercise of the Warrents), (iif) if such Underlying Shares are
eliglbls for sale under Rule 144 (assuming cashless exercise of the Warranis) or (iv) if-such legend is not
required under applicable requirements of the Seourities Act {including judicial interpretations and
pronouncenients issued by the staff of the Commission). The Companies shall cause their counsel {o issue a
legal opinion to the Transfer Agent or fhe Pwchaser promptly if required by the Transfer Agent to effect the
removal of the legend hereunder, or if requested by the Purchaser, respectively. If all or any pottion of a Note is
converted or Warrant is exercised at a time when there is an effective registration statement to cover the resale
of the Underlying Shares, ot if such Underlying Shares may be sold under Rule 144 without the requitement for
the Companies to be in compliance with the current public information required under Rule 144 (assumying
cashiess exercise of the Warrants) as to such Underlying Shares and without volume .or manner-ofsale
restrictions or if such legend ls not otherwise required under applicable requiremsuits of the Securities Act
(inclnding judlclal interpretations and pronouncements issued by the. staff of the Commission) then such
Underlying Shates shall be issued fiee of all Jegends. The Companies agres that followlng such time as such
legend Is no longer requirsd under this Section 4.1(c), it will, no laiet than the eatlier of (i) iwo (2) Trading
Days and (if) the number of Trading Days comprising the Standard Settlement Period (as defined below)
following the celivery by a Purchaser to the Compandes or the Transfer Agent of & certificate representihg
Underlying Shares, as applicable, issued with a restrictive legond (such date, ths “Legend Removal Date”),
deliver or cause to be delivered to the Purchaser a certificate repesenting such shares that is free from all
restrictive and other legends; provided that the Purchaser shall have previously delivered fo the Companies all
documents requited by the Companies’ Transfer Agent and/or Counsel to doliver Shares that are fres of
restrictive legends. The Companies may not make any notation on ifs records ot give instructions fo the
Transfer Agent fhat enlarge the restrictions on transfor set forth in this Section 4. Certificates for Underlying
Shares subject to legend removal hereunder shall be transmdited by the Transfer Agent to the Purchaser by
crediting the account of the Piirchaser’s prime broker with the Depository Trust Companies System as directed
by the Purchaset, As used herein, “Standard Setlement Perlod” means the standard settlement perlod,
exptessed in a number of Trading Days, on the Companies’ primary Trading Market with respsct to the
Common Stock as in effsct on the date of delivery of a certificate representing Underlying Shares, as

applicable, issued with a restriotive legend.

(d) In addition to the Purchaser’s other available remedies, the Companies shall pay to & Purchaser, in
cash, (i) as partlal liquidated damages and not as a penalty, for each $1,000 of Underlying Shares (based.on the
VWAP of the Common Stock on the date such Securities ave submitted to the Transfer Agent) delivered for
removal of the restrictive lsgend and subject to Section 4.1(¢), $10 per Tradlng Day (increasing to $20 per
Trading Day five (5) Trading Days after such damages have begun to acerue) for aach, Trading Day after the
Legend Removal Date until such certificate is delivered without a Tegend and (i) if the Companies fail to (a)
issue and deliver (or cause to be delivered) to. a Purchaser by the Legend Removal Date a certificate
reprosenting the Securities so- delivered to the Companies by the Purchaser that is fiee from all restrictive and
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pther legends and (b) if after the Legend Removal Date the Purchaser purchases (in an open market transsction
or otherwise) shares of Comtmon Stock to deliver in satisfaction of a sale by the Purchaser of all or any portion
of the number of shares of Common Stock, or a sale of a number of shares of Common Stock equal to all or any
partion of the number of shares of Comimon Stock that the Purchaser anticipated receiving from the Compames
without any restrictive leg@nd then, an amount equal to the excess of the Purchaser’s total purchase price
(including brokerage commissions and other oukofpocket expenses, if any) for the shares of Conimon Stack
so purchased (including brokerage cormmissions and other out-of-pocket expenses, if any) (the “Buy-In Price™
over the product of (A) such number of Underlying Shares that the Companies was lequil ed to deliver to the
Purchaser by the Legend Removal Date multiplied by (B) the lowest closing sale price of the Common Stock
on any Trading Day during the period commencing on the date of the delivery by the Purcheser to the
Companies of the applicable Underlying Shares (as the case may be) and ending on the date of such delivery
and payment under this clanse (i),

(e} The Purchaser agrees with the Companies that the Purchaser will sell any Securities parsuant to

either the registration requirements of the Securities Act, including any applicable prospecius delivery

© reguireiments, or an exemption therefrom, and that if Secucities ave scld pursnant to a Regisitation Statement,

they will be sold in compliance with the plan of distribution set forth thersin, and acknowledges that the

removal of the restrictive legend from certificates representing Securities as set forth in this Section 4.1 is
predicated upon the Companies® reliauce upon this understanding.

4.2 Acknowledgment of Dilution. The Companies-acknowledge that the issuance of the Securities may resitlt in
dilution of the outstanding shares of Common Stock, which dilution may be substantial under certain market conditlons.
The Companfes firther aclmowiadge that their obligations wnder the Transaction Documents, including, withont
limitation, its obligation (o issue the Underlying Shares pursuant to the Transaction Documents; are unconditional and
absolute and not subject to any right of set off, counterclaim, delay or reduction, regardless of the effect of any such
dilution or any claim the Companies may have against the Purchaser and regardless of the dilutive effect that such
issuance may have on the ownership of the other stockholders of the Companies: :

4.3 Furnishing of Information: Public Information.

(a) Until the earliest of tire time that (i) the Purchaser does not own Sécurities or (if) the Watrants have
expired, the Companies covenant to maintain the registration of the Comimiop Stock under Section 12(b) or
12(g) of the Exchange Act and to timely file (or oblain extensions In respect thereof and file within the
applicable grace perfod) all reports required to be filed by the Companies affer the daie hereof putsuantto the
Exchlange Aot even ifthe Corapanies are not then subject to the reporting requirements of the Exchange Act;

{b) At any time during the period commencing ftorn the six (6) month anniversary of the date hersof
and ending at such time that all of the Securities may be sold without the: requirement for thie Companies to be
in compliance with Rule 144(0)(1) and otherwise without restriction of limitation pursuant to Kule 144, if the
Companies (i) shall fail for any reason tp satisfy the cufrent public information requ:rement driler Ruls 144(¢}
or (i) have ever been an issuer described in Rulé 144 (D(1)() or becomes an issuer in the future, and the
Cotmpanies shall fail to satisfy any condition set forth in Rule 144(1(2) (& “Piblic Information Faﬂure”) then, in
additlon to the Purchaser’s other available remedies, the Companies shall pay to a Purchasex, in‘cash, as partial
liquidated damiages and bot ds a penalty, by feason of any such delay in or reduction of its sbility to sell the
Securlties, an amount in cash equal to two percent (2,0%) of the aggregate Subscmptmn Amount of the
Purchaser’s Securities on the diy of a Public nformition Failure and on every thirtieth (308 duy (pro rated for
per iods totaling tess than thirty days) thereafter until the earlior of (&) the date such Public Information Failure
1§ cured and (b} such timeé that such public informatlon is no longer requited for the Purchaser to transfer the
Underlying Shares pursuant to Rule 144. The payments to which a Purchaser shall be entitled pursant to this
Section 4.3(b) are toferred to. herein a5 “Publie Information Failure Payments” Publio Information Failure
Payments shall be paid dn thé earlier of (i) the last day of the calendar month during which such Public
Information Failure Payments are incnrred and (i) the third (3" Business Day afier the event or fallure giving
rise to the Public Information Faityre Payments is cured, In the event the Companfes. fails fo make Public
Information Failwe Payments fn a timely manner, such Public Information Failure Payments shall bear intereat
at the rate of 1.5% per month (prorated for partial months) tmtfl paid in full. Nothing herein shall limit the
Purchager’s right to pursue actual damages fot the Public Tnformation Failure, and the Purchaser shall have the
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right to pursue &ll remedies availablo to it at law or in equity including, without limitation, a decree of specific
performance and/or infunctive relief.

4.4 Integration, The Companies shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in
respect of any securlty (as defined in Section 2 of the Securities Act) that would be integrated with the offer or sale of
the Securltles in a manner that would require the registration under the Securities Act of the sale of the Securities or that
would be integrated with the offer or sale of the Securities for purposes of the rules and regulations of any Trading
Market such that it would require shareholder approval prior to the closing of such other transaction unless shareholder
approval Is obisined before the closing of such subseguent transaction.

4.5 Conversion and Exercise Procedures, Fach of the form of Notice of Exercise included in the Warrant and
the form of Notice of Conversion included in the Note set forth the totality of the procedures requiired of the Purchaser
in oxder to exercise the Warrants or convert the Note, Without limiting the preceding sentences, no ink-original Notice
of Bxercise or Notles of Conversion shall be required, nor shall any medaliion guaraniee (or other fype of guarantce or
notarization) of any Notice of Fxetcise or Notice of Convetslon form be required in order to exercise the Warrant or
convert the Note. No additional legal opinion, other information or instructions shall be required of the Purchaser to
exercise the Warrants or convert the Note. The Companies shall honour exercises of the Warrants and conversions of
the Note and shall deliver Underlying Shares in accordance with the terms, conditions and time periods set forth in the

Transaction Documents.

4.6 Securities Taws Disclosure; Publicity, The Companiés shall by the Disclosure Time, issue a press release
disclosing the material tetms of the transactions contemplated hereby, From and after the issuance of such press release,
the Companies represent to the Purchaser that they shall have publicly disclosed all materlal, non-publlc information
delivered to the Purchaser by the Companies or any of their Subsidiaries, or any of thelr respective officers, directors,
employess or agents in connection with the transactions contemplated by the Transaction Documents. In addition,
offective upen the issuance of such press release, the Companiss-acknowledga and agres that any and all conlidentiality
or similar obligations under any agreement, whether weitten or oral, between the Companies, any of their Subsidiaties
or any of their tespective officers, ditactors, agents, employsss or Affiliates on the one hand, and the Pucchaser or any
of their Affiliates on the other hand, ghall terminate. The Companles and the Purchaser shall consult with each other In
fusuing any other press releases with respect to the transactions contemplated hereby, and nefther the Companles nor the
Purchaser shall issue any such press release nor otherwise make any such public statement without the prior consent of
the Companles, with respect to any press release of the Purchaser, or without the prior consent of the Purchaser, with
respoct to any press release of the Companies, which consent shall not unreasonebly be withheld or delayed, except if
such disclosurs Is required by Jaw, in which case tha disclosing party shall promptly provide the other party with prior
notice of such'public stalement or communication. Notwitastanding the foregoing, the Compandes shall not publicly *
disclose the name of the Purchaser, or inglude the name of the Purchaser in any filing with the Commission or any
regulatory agency or Trading Market, without the prior written consent of the Purchaser, except (a) as required by
federal securities law in connection with (1) any registration statement contemplated by the Registration Rights
Agreetment and (if} the filing of final Transaction Documents with the Commission and (b) to the extent such disclosure
is required by law or Trading Market regulations, in which case the Companies shall provide the Purchaser with prior
notice of such disslosure permitted undey this clauss (b). .

4.7 Shareholder Rights Plan. Na claim wifl be made or enforeed by the Companies or, with the consent of the
Companies, any other Person, that the Putchaser is an “Acquiring Person” under aty control share acquisition, business
combination, poison pill (including any distribution under a rights agreement) or simifar anti-takeover plan or
arrangement in effect or hereafter adopted by the Companles, or that the. Purchaser could be deemed to trigger the
provislons of any such plan or arrangement, by virtue of receiving Securities under the Transaction Documents or under

any other agreement between the Companies and the Purchaser.

4.8 Non-Publie Joformation, Except with respect to the material terms and conditions of the transactions
contemplated by the Trangaction Documents, which shall be disclosed pursuant to Section 4.6, the Companies covenant
and agree that neither they, nor any othet Person acting on their behalf will provide the Purchaser or its agents or
counsel with any information that constitutes, or the Companies reasotiably believe ¢onstitutes, matetial non-public
information, unless prior thereto the Purchaser shall have cansented to the teceipt of such information and agreed with
the Companies %o keep such information confidential, The Companies understand and confirm that the Purchaser shall
be relying on the foregeing covenant in effecting transactions in securities of the Compandes. To the extent that the
Companies delivor any material, non-public information to the Purchaser without the Purchaser’s consent, the
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Companies hereby covenant and agree that the Purchaser shall not have any duty of confidentiality to the Companies,
any of their Subsidiaries, or any of their respective officers, direotors, agents, employees or Affiliates, or a duty to the
Cotmpanies, any of their Subsidiaries or any of their respactive officers, directors, agents, employees or Affiliates not to-
trade on the basis of, such waferial, non-public information, provided that the Purchaser shall remain subject to
applicable law. The Companies understand and confirm that the Purchaser shall be relying on the foregoing covenant in
effecting transactions in securities of the Companies,

4.9 Use of Proceeds. Except as set forth on Schedule 4.9 attached hereto, Livewsl! shall use the net proceeds
from the sale of the Notes hereunder for the purpose of making a Joan to Vitality to be used by Vitality to purchase the
New Mexico facility for which the Purchasers shall have a first priotity security interest. Vitality hereby covenants and
agrees that it will not repey more than fifty (50%) of the principal amount of the loan at any time prior to the Vitality
Comblnation. Ih addition, Livewell agrees not to accept any snoh repayment of the loan in excess of fifty percent (50%)
of itg original princ{pal amiount at ary time prior to the Vitality Combination,

4.10 Indemnification of Purchaser. Subject to the provisions of this Section 4.10, the Companies will indemnify
and hold the Purchaser and its directors, officers, shareholders, members, partners, employees and agents (and any other
Persons with a fimctionally equivalent role of 4 Person holding such titles notwithstanding a lack of such title or any
other title), each Person who controls the Phrchaser (within thie meaning of Section 15 of the Securities Act and Section
20 of the Exchange Act), and the directors, officers, shareholders, agents, members, partners or employees (and any
other Persons with a functiogally equivalent role of & Person holding such titles notwithstanding a lack of such itle or
any other title) of such controlling persons (each, a “Purchaser Party”) harmless from any und all Tosses, liabilities,
obligations, claims, contingencios, damages, costs and expenses, including all judgments, amonnts paid i settlements,
court costs and reasonable afforneys’ fees and costs of investigation that any the Purchaser Parly may suffer or incur ag
2 result of o relating o (a) any breach of axiy of the ropresentations, warranties, covenants or agresments made by the
Companies in this Agreement or in the other Transaction Doctunents or (b) any action. Instituted against the Purchaser
Partles in any capacity, ot any of them or theit respective Affiliates, by any stockholder of the. Companies who is not an
Affillate of the Purchaser Party, with respect to any of the transactions contemplated by the Transaction Documents
{unless such action iz solely based upon a material breach of the Purchaser Party’s representations, warranties or
covenants under the Trauvaction Documents or any -agreements or understandings the Purchaser Party may have with
any sich stockholder-or any violations by the Purchaser Party of stute or federal securities laws or any conduct by the
Purchaser Party ‘which i finally judicially determined to constitute fraud, gross negligence or willful misconduct). If
any action shall be brought against the Purchaser Party in respect of which indemnity may be sought pursuant to this
Agreement, the Purchaser Party shall promptly notify the Companies in ‘writing, and the Companies shall have the right
to assume the defense thereof with counsel of its own choosing reasonably acceptable to the Purchaser Party. Any
Purchasér Parly shall have the right to cmploy separate counsel in any such action and participate in the defense thereof,
but the fees and expenses of such coimse! shall be af the expense of the Purchaser Parfy except to the extent that (i) the
employment thereof has been specifically authorized by the Companies in writing, (if) the Companies have failed after a
reasonable period of titne to assume such defense and ta employ counsel or (iif) in such action there s, in the reasonable
opinjon of counsel, a matetial conflict on any material ssue between ho position of the Companies and the position of
the Purchaser Parly, in which case the Companies shall be responsible for the reasonable fees and expenses of no more
than one such separate counsel, The Coropanies will not be Hable to the Purchaser under this Agreement (v) for any
seitlement by a Purchaser Parly effected without the Companies” prior written consent, which shall not be unreasonably
withheld or delayed; or (z) to the extent, buf only to the extent that a loss, claim, dantage or liabiliy Is attributable to the
Purchaser Party’s breach of any of the representations, warrantios, covenants or agreements made by ths Purchaser
Party in this Agreement ot in the other Transaction Documents, The indemnification required by this Section 4,10 ghall
be made by periodic payments of the amount thereof during the course of the invesigation or defense, as and when bills
are. received or are Incurred. The indemnity agreements contalned herein shall be in addltion to any cause of action or
similar right of the Purchaser Party agalnst the Companies or otlers and any liabilities the Companies may be subject to
pursuant to law,

4.11 Reservation and Listing of Securities.
(a) The Companigs shall majutaln a resérve of the Required Minimum from it§ duly authorized shares

of Common Stock for issuance pursuant to the Transaction Documents in such amount as may then be required
to filfill its ebligations in full under the Transaction Documents.
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(b) I, on any date, the number of authorized but unissued (and otherwise unteserved) shares of
Common Stock is less than ihe Reguired Minimum on such datg, then the Board of Directors shall use
commeteially reasonable efforts to amend the Companles® certificate or articles of incorperation to increase the
number of authorized but unissued shares of Common Stock to at least the Required Minimum at such time, as
soon a3 possible and in any event vot later than the 75th day after such date.

(¢) The Companies shall, if applicable: (i) in the time and manner required by the principal Trading
Market, prepare and file with such Trading Market an additional shares listing application covering a number of
ghares of Common Stock at least equal to the Required Minimum on the date of such application, (i) take all
stops necessary to cause such shares of Common Stock to be approved for listing or quotation on such Trading
Maket as soon as possible thereafler, (iif} provide to the Purchaser evidence of such listing or quotation and
(iv) maintain the listing or quotation of such Common Stock on any date at least equal to the Required
Minimutn on such date on such Trading Market or another Trading Market. The Companies agrees to mainiain
the eligibility of the Common Stock for elecironic transfer through the Depository Trust Companies or another
established clearing corporation, ineluding, without limitation, by timely peyment of fees to the Depository
Trust Companies or such othet established clearing corporation in connection with such slectronic transfer,

4,12 [RESERVEDY:
4.13 [RESERVED],
4,14 [RESERVED],

4,15 Certain Tramsactions and Confidentiality, The Purchaser covenants that neither it, nor any Affiliate acting
on s behalf or parsuant to any understanding with it will execute any purchases or sales, including Short Sales, of any
of the Companies’ securitles during the period commencing with the execution of this Agresment and ending at such
time that the transaotions contemplated by this Agreement are first publicly annpunced pursuant to the initial press
release as deseribed In Section 4.6, The Purchaser covenants that until such time as the transactions contemplated by
this Agreement are publicly disclosed by the Companies pursuant to the initlal press release as desarbed in Section 4.6,
the Purchaser will maintain the confidentlality of the existence and terms of this transaction and the information
included in the Disclogtre Schedules. Notwithstanding the foregoing, and notwithstanding anything contalned in this
Agreement fo the contrary, the Companies expressly ackuowledge and agree that {iy no Purchaser makes auy
representation, warranty or covenant hereby that it wili not engage in effecting transactions in any securties of the
Companios after the tims that the transactions contemplated by this Agreement are first publicly announged pursuant to
the initial press reléase as. described in Saction 4.6, (ii) no Purchaser shall be restricted or prohibited from effocting any
fransactions in aity secuvities of the Compantes in accordance with applicable securities laws from and after the time
that the transactions contemplated by this Agreetnent ave-first publicly anmounced pursuant to the initial press release as
deseribed in Section 4.6 and (iii) no Purchaser shall have any duty of confidentiality or duty not to trade in the secnrities
of the Coumpanies to the Companies or their Subsidiaries afier the issnance of the initial press release as described in

Section 4.6,

4,16 Perticipation Right in Future Financings. From and after the date hereof until the twenty four months
antiversaty of the Effective Date, upos any Issuance by the Compenies or any of thefr Subsidiarles of any debt or equity

securities for cash consideration ( a “Subsequent Financing”), the Purchasers shail in the aggregate have the right to
particlpate i up to an amount of the Subsequent Financing equal to twenty percent (20%) of the amount of the
Subsecuent Finanoing on the same tsrms, condiifons and price provided for in the Subsequent Financing.

417 Variable Rate Transactions: Other, So long as the Notes remuins outstanding or the Holder holds any
Securitles, the Companty. and each of lts Subsidiarles shall be prohibited from effecting or entering into (or publioly
announelng ot recommending to its stoekholders the epproval ar adoption thereof by such stockholders) any agroement,
plan, arrangement or transaction to effect, directly or Indirectly, any issuance by the Company or any of its Subsidiaries of
Comimon Stock or Common Stock Equivalents (or 4 combination of units thereof) lnvolving a Variable Rate Transaction,
without the prior written consent of the Holder (which consent may be vithheld, delayed or conditioned in the sols
discretion of such Holder). “Variable Rate Transaction” means a transaction in which the Company (i) issyes or sells any
debt or squily securities that are convertible into, exchangeable or exerciseble for, or include the right fo receive,
additional shares of Common Stock either (A) at a convetsion price, exercise price or exchange rate or other price that is
based tipon, and/or varies with, the trading prices of or quotations for the shares of Comion Stock at any time after the
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initial issuance of such debt or equity secwrities or (B) with a conversion, exercise or exchange price that is subject to
being reset at some future date after the initial Issuance of such debt or equity security or upon the occurrence of specified
or contingent events directly or indirectly related to the business of the Company or the markst for the Common Stock or
(ii) enters into, or effects a transaction under, any agreement, including, but hot limited to, an equity line of credif, an
at-the-market offering (as defined in SEC Rule 415) or a similarly structured transaction, whereby the Company may
issue securities at a future determined price, Notwithstanding the foregoing, the restrictions contained ln this Section 4,17
shall not apply to (i) an Exempt Issuance,

ARTICLE V.
MISCELLANEOUS

5.1 Termination. This Agreement may be terminated by the Purchaser by written notice fo the other partics, if
the Closing has not been consummated on or before the fifih (5% Trading Day following the date hereof, provided,
however, that no such termination will affect the right of any party to sue for any breach by any other patty (or parties).

3.2 Fees and Expenses. Except as expressly set forth in the Transaction Documents to the contrary, each party
shall pay the fees and expenses of ifs advisers, counsel, accountants and other experts, if any, and all other sxpenses
incurred by such party incident to the negotiaiion, preparation, execution, delivery and performance of this Agreement,
The Companies shall pay all Transfer Agent fees (including, without Hmitation, any fees required for samé-day
processing of any instruction, letter delivered by the Companies and any conversion or exerolse ngtice delivered by a
Prirchaser), stamp taxes and other taxes and duties evied in connection with the delivery of any Securities to the
Purchaser,

5.3 Entire Agreement. The Transactioh Documents, togethei with the exhibits and sehedules thersto, contain
the entire widetstanding of the parties with fespect to the subjest matter hiereof and thereof and supersede all prior
agreements and understandings, oral orwiitten, with respect fo such matters, which the parties acknowledge have béen
merged into such documents, exhibits and schedules,

5.4 Notices: Any and all notices or other communications ot deliveries required or permiited to be provided
hereunder shall be in writing and shall be desined given and effective on the earliest of: (a) the date of transmission, if
such notice or communieation is deliversd via facsimile at the facsimile number or email attachment at the email’
address as set forth on the slgnature pages attached hereto af o prior to 5:30 pam. (New York City time) on a Trading
Day; (b) the next Trading Day after the date of transnilssion, if such notice or communication s delivered via facsimile
at the facsimilé numbet. ot email attachment a5 set forthi on the signatire pages attached heteto o a day that I3 fiot &
Trading Day or later than 5:30 pm, (New York City time) on auy Trading Day, (¢) the second {2y Trading Day
following the date of mailing, If sent by U.S, nationally recoghized overnight courier servioe or (d) upon actual receips
by the party to whom such notice is requited to be given. The address for such notices and communications shall be as
set forth on the signature pages attacheéd heteto,

55 Ameudments; Waivers. Noprovision of this Agreement may be waived, modified, supplemented or
amended except it 4 written instrument signed, in the case of an emendment, by the Companies and the Pyrchaser, or,
in the case of a waiver, by flte party against whom ¢nforcement of any such walved provision is sought, No waiver of
any default ‘with respect to any provision, eoridition or requitement of this Agresment shall be deemed to be a
continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or
tequirement hereof, nor shall any delay or omission of any party fo exercise any right hereunder in any manner tmpair
the exercise ofauy such right. Any amendment effected in accordancs with this Section 5.5 shall be binding upon the
Purchaser and holdet of Securities and the Companies.

3.6 Headings. The headings herein are for convenlence only, do not constitute a part of this Agreement and
shall not be deented to Hmit or affect any of the provisions hereof,

5.7 Buccessors and Assigny, This Agreement shall be binding upon and enare:to the benefit of the parties and
their successors and permitted assigns. The Companles may not assign this Agreement or any rights or obligations
hersunder without the prlor written consent of the Parchaser (other than by metger). The Purchaser may assign any or
all of its rights under this Agreement to any Person.to whom the Purchaser assigns or transfers any Securities, provided
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that such transferse agrees in writing to be bound, with respect to the transferred Securities, by the provisions of the
Trangaction Documents that apply o the “Purchaser.”

5.8 Mo Third-Party Beneficiaries, This Agreement ig intended for the bensfit of the parties herets and their
respective suceessors and permitted assighs and is not for the benefit of, nor may any provision hereof be enforced by,

any other Person, except as otherwise set forth in Section 4.10.

5.9 Gaverning Law. All questions concerning the construction, validity, enforcentent and interprotation of the
Transaction Documents shall be governed by and consirued and enforced in accordance with the internal laws of the
State of New York, without regard to the principles of conflicts of law thereof Each party agrees that all legal
Proceedings concerning the interpretations, enforcement and defense of the transactions conteroplated by this
Agreement and any other Transaction Documettfs (whether brought against a party hereto or its respective affiliates,
diractors, officers, sharcholders, partners, members, employees or agents) shall be commenced exclusively in the state
and fedoral courts sitting in the Cily of New York, Each parly hereby irrevocubly submits to the exclusive jurisdiction
of the state and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispote
hereunder or in-connection herewith or with any Iransaction contemplated hereby or diseassed herein (including with
respect to the enforcement of any of the Transaction Documents), and hereby irrevocably walves, and agrees not to
assert in any Action or Proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that
such Action or Proceeding is impropér of is an fnconvenient venue for such Proceeding, Fech party hereby irevocably
waives personal service of process and consents to process being served in any such Action or Proceeding by mailing a
copy thereof via reglsteved or cortified mail or ovémight delivery (with evidence of delivery) to such party at the
address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient
service of procsss and rotice thereof, Nothing contained herelnt shall be deemed to lmlt in any way any xight to serve
process In any other manner permitted by law, If any party shall commence an Action or Proceeding to enfores any
provisions of the Transaction Documents, then, in addition to the obligations of the Compandes under Section 4.10, the
prevailing party in such Action or Proveeding shall be relmbursed by the non-prevailing party for its reasopable
attorneys” fees and other costs arid expenses ieurred with the investigation, preparation and prosecution of such Action
or Proceeding,

5.10 Suvival, The representations and warranties contaitied hetein shall sutvive the Closing and the delivery of
the Securities. |

5.11 Bxeeution, This Agreement may be executed in two or more counterparts, all of which when taken
together shall be considered one and the same agreement and shell become effective when counterparts have been
" signed by each party ard delivered to each other party, it being understood that the parties nesd not sign the same
counterpart, Is the event that any signatwe Is deliverad by facsimile franstission or by e-mall déllvery of a “.pdf”
format data file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf
such signature is executed) with the same force and effoct as if such facsimile or “pdf” signature page were.an original

thereofl

5,12 Severabiiity, If any term, provision, covenant ot testriction of this Agreement is held by a court of
competent jurlsdiction. to be invalid, fllegal, void or unenforceable, the remainder of the terms, provisions, covenants
and restrictions set forth hereln shall remain in full force and effect and shall in no way be affected, impaired or
fnvalidated, and the parties hereto shall use thelr commerclslly reasonable efforts to find and employ an aliernative
means to achicve the same or substantially the same result as that contemplated by such term, provision, covenant or
restriction. It is hereby stipulated end declared to be the intention of the parties that they would have executed the
remaining terms, provisions, covenants and resteictions without including any of such that may be hereafter declated

invalid, illegal, void or unenforceable. -

5,13 Respission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and without
limiting any simitar provisions of) any of the other Transaction Documents, whenever the Purchaser exercises a right,
election, demand or option under a Trangaction Document and the Companies do not timely perform ls related
obligations within the periods therein provided, then the Purchaser may rescind or withdraw, in its sole discrsfion from
time to time upen written notice to the Companies, any relevant notice, demand or election in whole or in part withont
prejudice to its future actions and rights; provided, however, that, in the case of 4 rescission of a conversion of'a Note or
exercise of a Warrant, the Purchaser shall be required to return any shares of Common Steck subject to any such
rescinded conversion or exercise notice concurrently with the return to the Purchaser of the aggregate exercise price
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paid to the Companies for such shares and the restoration of the Purchaser’s right to acquire such shares pursuant to the
Purcheser's Warrant (including, issuance of a replacement warrant certificate evidencing such restored right).

5.14 Replacement of Seeurities. If any certificate or instrument evidencing any Securities is mutilated, Jost,
stolen or destroyed, the Companles shall issue or canse to be issued jn exchange and substitution for and upon
cancellation thereof (in the vase of mutilation}, or in lieu of and substitution therefor, a new certificate or fustrument, but
only upan receipt of evidenco reasonably satisfactory to the Companies of such loss, theft or destruction. The applicant
for a new ocertificate or instrument under such circumstances shall also pay any reasonable third-pacty costs (fncluding
cnstomary tndemnity) associated with the issuance of such replacement Sacurities,

5.15 Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including

recovery of damapes, each of the Purchaser and the Companies will be entitled to specific performance under the

" Transaction Documents, The parties agree that monefary damages may not be adequate compensation for any loss

inewrred by reason of any breach of obligations contained in the Transaction Documents and heyeby agres to waive and

not to assert in any Action for specific performance of any such obligation the defenss that a remedy at law would be
adequate,

5.16 Payment Set Aside. To the extent that the Companies make s payment or payments to the Purchaser
pursuant to any Transaction Document or the Purchaser enforces or exercvises ifs rights thereunder, and such payment or
payments or the proceeds of such enforcement or exercise or any part thereof are subsequently invalidated, declared to
be fiaudulent or proferential, set aside, recovered from, disgarged by or are required to be refunded, repaid or otherwise
restored to the Companies, a trustee, receiver or any other Person wnder any law (including, without limitation, any
bankruptey law, state or federal faw, common law or equitable cause of action), theri to the extent of any such
restorativn the obligation or part thereof originally-intended to be satisfied shall be revived and continued In full force
and effect as if such payment had not been made or such.enforcement or setoffhad not oceurred.

5.17 [RESERVED].
3.18 [RESERVED].

5.19 Liguidated Damages, The Compames obligations to pay any partial liquidated damages or other amounts
owing under the Transaction Documents is a econtinuing obligation of the Companiga and shall not terminate until ail
unpaid pertial liquidated damages and vthor amounts have been peld notwithstanding the fact that the- instrument or
sectxity pursuant to which such partial hquldated damages or ofher amounis. aro dué and payab!e shall have been
canceled.

5.20 Satwdays, Sundays, Halidays, gte. I the last or appointed day for the taking of any action ot the expiration
of‘ariy right required or granted hereln shall tiot be a Business Day; then such action may be taketi or such r ight may be

exercised on the next susceeding Business Day.

5.21 Construction. The parties agree that each of them and/or their respective coursel have reviewed and had an
opportunity to revise the Tranisaction Documents and, therefore, the normal fule of construction to the effact that any
ambiguities are to be resolved against the drafling party shall not be employed in the 111terpretatmn of {he Transaction
Dosuments or any amendments thetetd, In addition, sach and every referends o share prices and shered of Common
Stock in any Transaction Document shall be subject to adjustment for reverse and forward stock splits, stock dividends,
stock combinations and other similar transactions of the Comtiton Stock that ocour after the date.of this Agréeinent,

For purposes of any assets, liabilities or entities located in any Canadian province or tetritory; including the
Provinice of Québec, and for all other purpoges pursuat to which the interpretation or tonstruction of this Agreement
may be gubject to the laws of any Canadian plownue or territory, including the Province of Quebee, or a court or
tribunal exercising jurisdiction it any Canadian province or territory, including the Provinee of Quebec, (i) “personal
property” shall include “movable property”, (i) “real property” or “real estate” shall includs “immovable property™, (iit)
“security interest”, “mortgage” and “lien” shall nclude a “hypothec”, “nght of retention®, “prior clalm® and a regolutory
clause, (iv) all references to filing, perfection, priority, remedies, registaring or recording under the UCC shall include
publication under the applicable Personal Property Security Act or, for the Province of Quebee, the Civil Cdde of

Quebec, (V). ol references to “perfeetion” of or “parfacted” liens or security intorest shall include a referencs to an
“opposable” or “set wp” lien or security interest as against third parties, (vi) an “agent” shall include & “miandatary”,
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(viti) “gross negligence or willful misconduct” shall be deemed to be “intentional or gross fanlt”, (ix) “priority” shall
inelude “prior claim®, (x) “state” shall include “provines”, (xi) “accounts” shall inchude “claims™, and (xii) “guatantee”
ot “guarantor” shall inchade “surstyship” or “surety’”. For Quebec law purposes, the parties hercto confirm that it is
their wish that this Agreement and any other docurnent excouted in connection with the transactions contemplated
herein be drawn up in the English language only and that all other documents contemplated thersunder or relating
thereto, including notices, may also be drawn up in the English language only, Les parties aux présentes confirment
que c'est lewr volonté que celle convention et les auires documents de erédit solent rédigds en langus anglaise
seulement el que tous les documents, y compris tous avis, envisagés par celle convention et les. awtres documents
pewvent éive rédigés enlangue anglaise seulement,

522 WAIVER OF JURY TRIAL, IN ANY ACTION, SUIF, OR PROCEEDING IN ANY
JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH
KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE
LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES
FOREVER TRIAL BY JURY.

ARTICEE VI

COLLATERAL AGENT,

6.1 Appointment.  Purchasers hereby irrevocably appoint Dominion, to act on their behalf as the Collateral
Agent hareunder and under the other Transaction Documents and authorizes the Collateral Agent to take such actlons on
their behalf and to exercise such powers as ae delegated to the Collateral Agent by the terms hereof or thereof, together
with such actlons and powers ds are reasonably incidental thereto, The provisions of this Article VI are solely for the
benefit of the Collatera! A gent and the Purchasers, and the Conipanies will have no rights as a third-party beneficiary of
any of such provislons. It is understood and agreed that the use of the term “agent” hercin or jn any other Transaction
Documents {or any other similar term) with reference to the Collateral Agent is not intended to connote any fiduclary or
other implied {or express) obligations arising under agency dootrine of any Applicable Law. Instead, such term is used as
& mattar of market custom, and is intendsd to ersate ot reflect only an administrative relationship belween contracting

parties,

6.2 Rights ps a Lender. The Person serving ag the Collateral Agent hereunder will have the same rights
and powers in its capacity as a Purchaser as any other Purchaser and may exercise the same as though it. were not the
Collateral Agont, and the term “Purchaser” or “Purchasers® will, unless otherwise expressly indicated or unless the
context otherwise requires, include the person serving as the Collateral Agent hereurder in its individual capacity to the
extent such Petson is a Purcheiser. Such Person and its Affiliates may acvept deposits from, lend money to, own
securities of, act as the fineneial advisor or in any ofliér advisory capacity for, and: generally engagé in any kind of
business with, the Company or any other Subsidiaries or Affiliates of the Company as if such Person were not the
Collateral Agent hereunder and without any duty to dccount thepefor to the Purchasers.

6.3 Exculpatory Provisions.

(a) The Collateral Agent will not have any duties or obligations except those expressly set forth herein anid in the
other Transaction Documents, and its duties herounder are administrative in nature, Without Jimiting the generality of

the foregoing, the Collateral Agent:

)] will not be subject to any fiduciary or other implied duties, regardless of whether an Event of
Default under the Notes has oocured and is continuing;

(i) will not hawve any duty to take any discretionary action or exerclse any discretionary powers,
except discretionary rights and powets expressly contemplated hereby or by the other Transaction Documents
that the Collateral Agent is requlred to exerclse as directed in writing by the holders of a majority in outstanding
principal amount under the Notes ( the “Majority Purchagsers™) (or such other number or percentage of the
Purchasers as will be expressly provided for hetein or in the other Transaction Documents); provided that the
Collateral Agent will niot 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 conlrary to any Transzction Document or any applicable
statutes, rules, ordinances, regulations guidance documents, contract terms, and other requirements of all
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applicable governmental authoritles, including any action that may be in violation of the awtomatic stay under
any bankruptey or insolvency; and

(i)  willnot, except as expressly set forth herein and in the other Transaction Documents, have any
duty to disclose, and will not be liable for the failure to disclose, any information relating to the Companies or
any of its Subsidiavies or Affiliates that is communicated to or abtained by the Person serving as the Collaterat
Agent or any of its Affiliates In any capacity.
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(b) The Collateral Agent will not be liable for any action taken or not taken by it (i) with the consent or at the
request of the Majority Purchasers {or such other number or. percentage of the Purchasers as will be neeessary, or as the
Collateral Agent believes in good faith will be necessary, under the cireumstances), or (if) in the absenee of Its own gross
negligetice or willful misconduct as determined by a court of compestent jurisdiction by final and nonappealabls judgment,
The Collateral Agent will be deemed not to have knowledge of any Event of Default unless and until notice describing
such Fvent of Defanlt is given to the Collateral Agent i writing by the Companies or a Purchaser,

(¢) The Collateral Agerst will not be responsible for or have any duty to ascertain or inquire into (i) any stetement,

warranty or represetation made in or in connection with this Agreement or any other Transaction Pocument, (i) the
contents of any certificate, report or other dooument delivered hereunder or thereunder or in connection herewith or
therewith, (iti) the performance or observance of auy of the covenants, agreements or other terms or conditions set forth
hereln o therain or the cccurrence of any Event of Default, (Iv) the validity, enforceability, effectiveness or genuineness
of this Agreemert, any other Transaction Document or any other agreement, instrument or document or (v)the
satisfaction of any condition set forth herein, other than to confirm recelpt of items expressly required to be deliverod to

the Collateral Agent.

6.4 Rehance by Collateral Agenit. The Collateral Agent will be entitled to rely upon, and will not incur any
liabllity for relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing
(including any electronic message, Internet or intranet website posting or other distribution) balieved by it fo be genuine
and to have been signed, sent or otherwise authenticated by the proper Person. The Collateral Agent alse may rely upon
any statement madz to it orally or by telephons and believed by it to have been made by the proper Person, and will not
incur any liability for relying thereon. In determining compliance with any condition hereutder to the making of the loan
evidericed by the Notes that by its terrs must be fulfilled fo the satisfaction of a Purchaser, the Coliateral Agent may
presume that such condition is satisfactory to such Purchaser unless the Collateral Agent has received notice to the
contrary from such Lender prior to the making of such loan. The Collateral Agent may consult with Tegal counsel (who
may be counsel for the Companies), independent accountanis and other expetts selected by it, and will not be lable for
any action taken or not taken by it in accordance with the advice of any such counsel, accountants or experts.

6.5 Delegation of Duties. The Collateral Agent may perform any and all of its duties and exercise its rights
and powets hereunder or under any other Transaction Dogurent by or fhrough any one or more sub-dgents appointed by
the Collateral Agenit. The Collateral Agent and any such sub-agent may perform any and ail of its duties and exercise its
tighte and powers by or through thelr respectlye Affillates. The exculpatory provisions of this Section wili apply to any
such sub-agent and to the Affiliates of the Collateral Agent and any such sub-agent, and will apply to their respective
activities in connestion with the syndication of the facility 4s well as nctivities ag Collaterat Agent. The Collateral Agent
will ot be resporsible for the negligence or misconduct of any sub-agents except to the extent that a court of competent
furfsdiction determines in a final and nonappealable judgment that the Collateral Agent acted with gross negligence or
wiilful misconduct in the selection of such sub-agents,

6.6 Resignation of Agent

(a) The Collatera} Agent may 2t any time give notice of its resignation to the Purchasers and the Companies, which
notice shall set forth the effective date of such resignation (the “Resignation Bffective Date™), such date not tobé edrlier
than the thirtieth (30th) day following the date of such notice. The Majority Purchasers and the Companics shall
mutually agree upen a successor to the Collateral Agent. If the Majority Purchasers and the Companies are unabls to 50
mutually agres and ho successor shall have been appointed within twenty~five (25) days after the retiring Collateral Agent
glves notice of its resignation, then the retiring Collateral Agent may (but will not be ebligated to), on behalf of the
Purchasers, appoint & successor Collateral Agent it shall designate (in its reasonable discretion after consultation with the
Companies and the Majority Purchasers). Whether or not a successor has been appolnted, such resigtation will became
effective in accordance with such notice on the Reslgnation Eifective Date.

(b) With effsct from the Resignation Effective Date (i) the retiring Collateral Agent will be discharged ftom its
duties and obligations hereunder and under the other Transaction Purchasers under any of the Transaction Documents, the
retiring Collateral Agent will continueto hold such Collateral until such time as a successor Collateral Agent is appointed)
and (ii) except for any indemnity payments owed to the retiring Collateral Agent, all payments, communications and
determinatlons provided to be made by, to or through the Collateral Agent will instead be made lay or to each Lender
directly, until such time, if any, as the Mejority Purchasers appoint a successor Collateral Agent as provided for above,
Upon the aceeptance of a suceessor’s appointment ag Collatéral Agent heremmder, such successor will succeed to and
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become vested with all of the rights, powers, privileges and duties of the retiring Collateral Agent (other than any rights to
Indemnity payments owed to the retiring Collateral Agent), and the retiring Collateral Agent will be discharged from all of
its duties and obligations hereunder or under the other Transaction Documents. The foes payable by the Company to &
successor Collateral Agent will be the same as those payable to ity predecessor unless otherwlse agreed between the
Companies and such successor. After the retiring Collateral Agent’s resigoation hersunder and under the other
Transaction Documents, the provisions of this Article VI will continue in effect for the benefit of such retiiing Collateral
Agent, its sub-agents and their respective Affiliates in respect of any actlons taken or omitted fo be talen by any of them
while the retlring Collateral Agent was acting as Collateral Agent.

6.7. Non-Relisnce on Collaters! Agent and Other Purchasers, Fach Purchaser acknowledges that it has,
independently and without reliance upon the Coliateral Agent or any other Purchaser or any of their Affiliates and based
on suchi documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into
this Agreement. Bach Purchaser also acknowledges that it will, independently and without reliance upon the Collatera!
Agent or any other Purchaser or any of their Affiliates and based on such documents and Information as it will from time
fo time deem appropriate, continue to make its own decisions in taking pr not taking action under or based upon this
Agreement, any other Transaction Document or any related agreement or any document furnished heréunder or
thersunder,

6.8, Collater ant File Proofs of Claitm, In cass of the pendency of any bankruptey or insolvency
proceeding or any other judicial proceeding relative to the Company, the Collateral Agent (irrespective of whether the
principal of the Notes will then be due and payable as herein expressed or by declaration or otherwise and irrespective of
whether the Collateral Agent has made any demand on the Company) will be entifled and empowered (but not obligatedy,
by intervention in such proceeding or otherwise:

{a) to file and prove 4 claitn for the whole amount of the principal and interest owing and unpaid in respect of the
Notes and all other obligations that are owing and unpaid hereunder orunder any otheér Transaction Document and to file
stich gther documents 4s may bé necessary or advisable in order to have the claims of the Purchasers and the Collateral
Agent (including any olaim for the ieasonable compensation, expenses, disbursements and advances of the Purchasers and
the Collateral Agent and theit respective agents and counsel and all other amounts due the Purchasers and the Collateral
Agent vnder this Agreement or any other Transaction Document) allowed in such judicial proceeding; and

(b) to collect and receive auy monies or other property payable or deliverablg on any such claims and fo distribute .
the sams,

Any custodian, receiver, asslgnee, trustee, Hquidator, sequéstrator or other sirnilar officlal in ary such Jud icial
proceeding is heroby authorized by each Purchaser to make any payments of the type described above in this Section 6.8
to the Collateral Agent and, in the svent that the Collateral Agenit cohsents to the making of such payments directly to the
Purchasers, to pay to the Collateral Agent any amount dug for the reasonablé compensation, expenses, disbursements and
advances of the Collateral Agont and its agents and counsel, and any other amounts due the Collateral Agent under this
Agreement or any other Transaction Document;

6.9 Collateral and Guaranty Matters; Appointment of Collateral Apent,

(a) Without limiting the provisions of Section 6.8, the Purchasers irrevocably agree as follows;

() the Collateral Agent is authorized, at its option and in its discretion, to release any Lien on any
property granted to or held by the Collateral Agent under any Transaction Dooument (A} on the date when all
obligations have been satisfled I full in cash (othier than obligations under flre: Warrant and contingent
obligations as to which no claims have been asseried), (B) that is sold or otherwise disposed of or to bie sold or
otherwise disposed of as part of or in connection with any sale or other disposition permitted under the
Transaction Documents, and

(i) Upon: request by the Collateral Ageént at any time, sach Purchaser will confirm In writing the
Collateral Agetit's authotity to reléase or subordinate its intérest in particular types or itetns of Collateral.

{b) The Collateral Agent will not be responsible for or have a duty to ascertain or iniquire into any representation or
warranty regarding the existence; valus or collectability of the Collateral, the existence, priority or perfection of the

1




Collateral Agent's lien thereon, or any certificate prepared by any Obligor in connection therewith, nor will the Collateral
Agent be responsible or liable to the Purchasers for any failure to monftor or maintain any portion of the Collateral.

(s) Bach Purchaser hereby appoints the Collateral Agent as its collateral agent under each of the Transaction
Documents and agress that, In so acting, the Collatersl Agent will have all of the rights, protections, exculpations,
ihdemnities and other benefits provided to the Collatesal Agent under this Agreement, and hereby authorizes and directs
the Collateral Agent, on bohalf of such Purchaser and all Purchasers, without the necessity of any notice to or further
consent from any of the Purchager, from time to fime to (i) take any action with respect to any collateral or any
Transaction Document which may be necessary to perfect and maintain perfected the liens on the collateral granted
pursuant to any such Transaction Docuwment or protect and preserve the Collateral Agent’s ability to enforce the liens or
realize upen the collateral, (i) act as collateral agent for each Purchaset that is a seoured party for purposes of acquiring,
holding, enforcing and perfeciing all Liens created by the Loan Documents and all other purposes stated thereln, {1ify enter
into non-disturbance or similar agreements in eonnection. with licensing agreements and arrangements permitied by this
Agreement and the other Transaction Documents and (iv) otherwise to take or reftain from taking any and all action that
the Collatsral Agent shall deem necessary or advisable in fulfllling its role as collateral agent under any of the Transaction

Docwments. '

[SIGNATURE PAGE TO FOLLOW]
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Schedule 2.2(b)

PERLEV-ROBERTEON, HILL & MeDDUGALL LERY L,

DO KNOT CHANGE THIS FORM IN ANY WAY
PLEASE SEND A COPY OF THE TRANSFER RECEIPT TO
FERLEVROBERTSON, HILL & MeDODGALL LLB 11,

| EITHER
BY EAX TO 513.258.6775
orR
BY E-MAIL TO TRUST@PERLAW,CA

AS BOON AS POSSIBLE AFTER A TRANSFEER HAS BEEN INITIATED.
THISWILL HELF TO EXPEDITE THE PROPER ALLOCATION OF ALL INCOMIBG TRANSRERS.

NOTE:
PLEASE ENSURE THAT WHEN FUNDS ARE WIRED THE NAME OF THE REMITTER AND YOUR
FILE NUMBER (Le: ABCDD0) 18 SPECIFICALLY IDENTIFIED N THE TELEX MESBAGE FROM
THE SENCHNG BANK.

U.S. § WIRIMG INSTRUGCTIONS

Bank Mame: Royal Bank of Canada
Bank Addrasi: 80 Sparks Streét, Ottaws, ON K1P 5B4

Bank#: 003
Transitf: 00008
Swift # ROVCCATZ {from gutside Canada only)
Account Number; (00084008748

Beneficlary Name: Porley-Fobertson, HIl & MeDougail LLPe.r . in Trust
Benoficlary Address; 1400 ~ 340 Albert Btroet, Otteswa, ON KR 0AB

Versioni: 1B




IN WITNESE WHEREOE, the parties hersto have caused this Sseurities Purchase Agreement to be duly

sxecuted by their respecilve authorized signatoriss as of the date first indisated above.

By

- By:

Byi

LAIVEWELL CANADA INC,

yoall

Name: Steven Archambault

Title: CFO & CAQ

Fagsimfle:

Email: sarchanbeult@iivewellfoods.ca
Address: 179 Promenade: du Portage, Gafineay,
Qc, 18X 2K, Canada

VITATIEY CBD NATURAL IIEAL’I‘II
PRODU(‘TS ING.

]‘Name Steveu .Fawhamb'xult

Title: CFO

-Facaimlie ‘
Frmall; satshambantt@tivewelifoods.en

Address: 1400-340 Albert St"reet Ottaws, ON
KIR UAS Ltmﬂd‘l -

DOMINIQN CAPITAL LLQ, as l’umhaser

_ and Lt Co!lﬁtem] Agent

Namer - -

“Thle

Facaimille:
Email;
Addrass.

NOMIS BAS L’I‘D, 1y I’fm'uﬁa_ser

. Nama, fendn,  fopd

Tide:  OETA
:Facsimile: .
mel'

TN

s - .
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly
exocuted by their respective authorized signatories as of the date first indicated above.

LIVEWELL CANADA INC,

M !

By

Name: Steven Archambault

Title; CFO & CAQ

Facsimile!

Email: sarchambaubt@livewellfoods.ca
Address: 179 Promenade du Portage, Gatineau,
QC, JBX 2KS, Canada

VITALITY CBD NATURAL HEALTH.
PRODUCTS INC.

By;

Name: Steven Archambault

Title: CFO

Facsimile: _

Eroail: sarchambanlt@livewellfoods.on
Address: 1400-340 Albert Street, Ottawa, ON
K1R 0A35, Canada

DOMINION CAPITAL LLC, 45 Purchaser
and as Collaternl Agent

PoguSlgnes by:
By: Mitdeal, Surinide
Name: Mikhail Gurevich
Title; Manager
Facsimile;
Emiail: mikhail@domeaplic.com
Address:

NOMIS BAY LTD, as Prirchaser

Natne

Titls:

Facsimile:
( Email;
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By:

Verslom 18

BPY LINCEED, as Purchaser

Nﬂllmi Peen. Poduk
Title: N sy
Facsimile: Rl E\'“{“‘TQ "
Empil: -

Addross:



This is Exhibit
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (as amended, restated, supplemented or otherwise modified
from titme to time, this “Agteement”) dated as of February 14, 2019, by and among LiveWell Canada Inc.,
& Canadian corporation (including its endorsees, transferees and assigns, the “Company™), Vitality CBD
Natural Health Produots Inc., & Canadian corporation {including its endorsees, transferees and assigns,
“Vilality™), Livewell Foods Canada Inc. (including its endorsees, transferees and assigng), Livewell
Foods Quebec Inc. (including its endorsees, transforees and assigng), O-Hemp Inc. (including its
endorsees, {ransferees and assigns) and Artiva, Inc. (including its endorsees, transferces and assigns),
collectively with the Company, the “Debtors” and each individually, a “Debtor™), and Dominion Capital
LY.C (collectively with its endorsees, transforecs and assipns, the “Agont™), as collateral agent for the
Secured Parfies (as such term is defined below).

WITNESSETI:

WHEREAS, pursuant to the Securities Purchase Agreement dated February 14, 2019 (as
amended, supplemented and/or restated from time to time, the “Purchase Agreement™), the Agent and
certain other lenders (collectively with its endorsees, transforees and assigns, the “QOther Lenders” and,
together with the Agent, the “Secured Pattieg”) has agreed to extend the loan to the Company evidenoed
by the 10% Senior Secuted Convertible Note (as amended, supplemented and/or restated from time to
time, the “Note™); ‘

WHEREAS, pursuant to the Nofe, the obligations of the Company towards the Agent are to be
guaranteed by Vitality;

NOW, THEREFORE, in consideration of the foregoing and for other good and wvaluable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

Section 1, Definitions. Capitalized terms used herein without definition and defined in the
Purchase Agreement are used herein as defined therein, In addition, as used herein;

“Accounts’” means any “account,” as such term is defined in the UCC, and, in any event,
shall include, without limitation, “supporting obligations” as defined in the UCC.

“Chattel Papet” means any “chattel paper,” ag such term is defined in the UCC,
“Collateral” shall have the meaning ascribed thereto in Section 3 hereof,

“Commercial Tort Claims” means “commercial tort claims”, as such term is defined in
asOLE T Ll A DI AA2cilllly ’
the UCC.

“Contracts” means all contracts, underlakings, or other agreements (other than rights
evidenced by Chattel Paper, Documents or Instruments) in or under which a Debtor may now or hersafter
have any right, title or interest, including, without limitation, with respect to an Account, any agreement
relating to the terms of payment or the terms of performance thereof,

“Copyrights” means any copyrights, rights and interests in copyrights, works protectable
by copyrights, copyright rogistrations and copyright applications, including, without limitation, the
copyright registrations and applications listed on Schedule I11 attached hereto (if any), and all renewals of
any of the foregoing, all income, royalties, damages and payments now and hereafter due and/or payable
under or with respect to any of the forepoing, including, without limitation, damages and payments for
past, present and future infringements of any of the foregoing and the right to sue for past, present and
future infringements of any of the foregoing.
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“Deposit Accounts” means all “deposit accounts” as such term is defined in the UCC,
now ot hereafter held in the name of a Debtor.

“Documents” means any “documents,” as such term is defined in the UCC, and shall
include, without limitation, all documents of title (as defined it the UCC), bills of lading or other receipts
evidencing or representing Inventory or Hquipment.

“Bquipment” means any “equipment,” as such term is defined in the UCC and, in any
event, shall include, Motor Vehicles,

“Bvent of Default” shall have the meaning set forth in the Notes,

“Excluded Assets” means each of the following: (1) any lease, license or other agreement
or atty property subject to a capital lease, purchase money security interest or similar arrangement, to the
extent that a grant of a Lien thereon in favor of Secured Party would violate or invalidate such loase,
license, agreement or capital lease, purchase money security interest or similar arrangement or create a
right of termination in favor of any other party thereto (other than the Debtors), so long as such provision
exists and so long as such lease, license or agreement was not entered into in contemplation of
circumventing the obligation to provide Collateral hereunder or in violation of the Purchase Agreement,
other than to the extent that any such term would be rendered ineffective pursuant to Sections 9-406, 9-
407, 9-408 or 9-409 of the UCC (or any successor provision or provisions) of any relevant jurisdiction or
any other applicable law including the banlruptcy code, or principles of equity, (2) any of the outstanding
equity interests in a Foreign Subsidiary to the extent that the pledge thereof is prohibited by the laws of
the jurisdiction of such Foreign Subsidiary’s organization and (3) any application to register any
trademark or service mark prior to the filing under applicable law of a verified statement of use (or the
equivalent) for such trademark or service mark to the extent the creation of a security interest therein or
the grant of a lien thereon would void or invalidate such trademark or service mark,

“General Intangibles” means any “general intangibles,” as such term is defined in the
UCC, and, in any event, shall include, without limitation, all right, title and interest in ot under any
Contract, models, drawings, matetials and records, claims, literaty rights, goodwill, rights of performance,
Copyrights, Trademarks, Patents, warranties, rights under insurance policies and rights of
indemnificatiot.

“Goods” means any “goods”, as such term is defined in the UCC, including, without
limitation, fixtures and embedded Software to the extent included in “goods” as defined in the UCC.

“Governmental Authority” means the government of the United States of America or any
other nation, or any political subdivision thercof, whether state or local, or any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive, lepislative,
Judicial, taxing, regulatory or administration powers or functions of or pertaining to government over any
Debtor or any of its subsidiaties, or any of their respective properties, assets or undertakings.

“Instruments” means any “instrument,” as such term is defined in the UCC, and shall
include, without limitation, promissory noles, drafts, bills of exchange, trade acceptances, letters of credit,
letter of credit rights (as defined in the UCC), and Chattel Paper,

“Inventory” means any “inventory,” as such term is defined in the UCC.,

“Investment Property” means any “investment property”, as such term is defined in the

UCcC.

‘Obligations” means all obligations, liabilities and indebtedness of every nature of
Debtors from time to time owed or owing under or in respect of this Agreement, the Purchase Agreement,
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the Notes, any of the other Security Documents and any of the other Transaction Documents, as the case
may be, including, without limitation, the principal amount of all debts, claircs and indebtedness, accrued
and unpaid interest and all fees, costs and expenses, whether primary, secondary, direct, contingent, fixed
or otherwise, heretofore, now and/or from time to time hereafter owing, due or payable whether before or
after the filing of a bankruptcy, insolvency ot similar proceeding under applicable federal, state, foreign
or other law and whether or not an allowed claiim in any such proceeding,

“Lien” has the meaning set forth in the Purchase Agrsement,

“Motor Vehicles” shall mean motor vehicles, tractors, trailers and other like property,
whether or not the title thereto is governed by a certificate of title or ownership.

“Mortgage” has the meaning set forth in Section 2(h).

“Patents” means any patents and patent applications, including, without limitation, the
inventions and improvements described and claimed thetein, all inventions subject to the patents and
patent applications listed -on ScheduleIV aitached hereto (if any), and the reissues, divisions,
continuations, renewals, extensions and continuations-in-part of any of the foregoing, and all income,
royalties, damages and payments now ot hereafter due and/or payable under or with respect to any of the
foregoing, including, without limitation, damages and payments for past, present and future infringements
of any of the foregoing and the right to sue for past, present and future infiingements of any of the
foregoing.

“Permitted Indebiedness” has the meaning set forth in the Notes,

“Proceeds” means “proceeds,” as such term is defined in the UCC and, in any event,
includes, without limitation, (a) any and all proceeds of any insurance, indemnity, watranty or guaranty
payable with respect to any of the Collateral, (b) any and all payments (in any form whatsoever) made or
due and payable from time to (ime in connection with any requisition, confiscation, condemnation,
seizure or forfeiture of all or any part of the Collateral by any Governmental Authority (or any person
acting under color of Governmental Authotity), and (¢) any and all other amounts from time to time paid
or payable undet, in tespect of or in connection with any of the Collateral.

“Representative’ means any Person acting as agent, representative or trustee on behalf of
the Secured Party from time to titne,

“Security Documents” means this Agreement and any other documents securing the
Liens of the Secured Party hereunder,

“Software” means all “software” as such torm is defined in the UCC, now owned or
hereafter acquired by a Debtor, other than sofiware embedded in any category of Goods, including,
without limitation, all computer programs and all supporting information provided in connection with a
transaction related to any program.,

“Trademarks” means any trademarks, trade names, corporate nemes, compaty names,
business namses, fictitious business names, irade styles, service marks, logos, other business identifiers,
prints and labels on which any of the foregoing have appeared or appear, all registrations and recordings
thereof, and all applications in connection therewith, including, without limitation, the {rademarks and
applications listed in Schedule V. attached hereto (if any) and renewals thereof, and all income, royalties,
damages and payments now ot hereafter due and/or payable under or with respect to any of the foregoing,
including, without limitation, damages and payments for past, present and future infringements of any of
the foregoing and the right to sue for past, presont and future infringements of any of the foregoing.
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“Transaction Documents” means the Purchase Agreement, the Notes, the Security
Documents, the Warrants and any other related agreements delivered to and in favor of the Purchaser.

“UCC” shall mean the Uniform Commercial Code as in effect from time to time in the
State of New York; provided, that to the extent that the Uniform Commercial Code is used to define any
term herein and such term is defined differently in different Asticles or Divisions of the Uniform
Commercial Code, the definition of such term contained in Article or Division 9 shall govern,

Section 2. Representations, Warranties and Covenants of Debtors, Each Debtor represents
and warrants to, and covenants with, the Secured Patty as follows:

(a) Such Debtor has or will have rights in and the power to grant a security interest
in the Collateral in which it purports to grant a security interest pursuant to Section 3 hereof (subject, with
respect to after acquired Collateral, to such Debtor acquiring the same) and no Lien other than Permitted
Liens exist or will exist upon such Collateral at any time.

(b) This Agreement is effective to create in favor of Secured Party a valid security
interest in and Lien upon all of such Debtor’s right, title and interest in and to the Collateral, and upon (i)
the filing of appropriate UCC financing statements in the jurisdictions listed on Schedule I attached
hereto, (ii) the execution of a deposit account control agreement, (iii) filings in the United States Patent
and Trademark Office, or United States Copyright Office with respect to Collateral that is applications for
or registered Patents and Trademarks, or Copyrights, as the case may be, (iv) the filing of the Mortgages
in the jurisdictions listed on Schedule I hereto, (v) the security interest created hereby being noted on each -
cetificate of title evidencing the ownership of any Motor Vehicle in accordance with Section 4.,1(d)
hereof and (vi) delivery to the Secured Party or its Representative of Instruments duly endorsed by such
Debtor or accompanied by appropriate instruments of transfer duly executed by such Debtor with respeot
to Instruments not constituting Chattel Paper, such security interest will be a duly perfected first priority
petfected security interest (subject to Permitted Liens) in all of the Collatetal,

{c) All of the Equipment, Inventory and Goods owned by such Debtor is located at
the places as specified on Schedule I attachod hereto. Except as disclosed on Schedule I, none of the
Collateral is in the possession of any bailee, warehousemen, processot or consignee, other than Collateral
in fransit, out for repair or with an employee in ordinary course of business, Schedule I discloses such
Debtor’s name as of the date hereof as it appears in official filings in the state or province, as applicable,
of its incotporation, formation or organization, such Debtor’s state or province, as applicable, of
incorporation, formation or organization and the chief place of business, chief exscutive office and the
office where such Debtor keeps its books and records and the stales in which such Debtor conducts its
business. Such Debtor has only one state or province, as applicable, of incorporation, formation or
organization. Such Debtor does not do business and has not done business during the past five (5) years
under any frade name or fictitious business name except as disclosed on Schedule II attached hereto.

(d) Schedules ITI, IV and V. contain complete and accurate lists as of the date hereof
of all (i) registered copyrights and applications therefor; (ii) patents and pending applications therefor;
(iii) registered trademarks and service marks and applications therefor; and (iv)all unregistered
trademarks and service marks that are material to the operations of the business of such Debtor; in each
case owned by such Debtor, No Copyrights, Patents or Trademarks listed on Schedules IIT, IV and V,
respectively, if any, have been adjudged invalid or unenforceable or have been canceled, in whole or in
part, or are not presently subsisting. Each of such Copyrights, Patents and Trademarks (if any) is valid
and enforceable. Such Debtor is the sole and exclusive owner of the entite and unencumbered right, title
and interest in and to each of such Copyrights, Patents and Trademarks, identified on Schedules III, TV
and V, as applicable, as being owned by such Debtor, free and clear of any liens, charges and
encumbrances, including without fimitation licenses, shop rights and covenants by such Debtor not to sue
third persons. Such Debtor has adopted, used and is currently using, or has a cutrent bona fide intention
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to use, all of such Trademartks. Such Debtor has no notice of any suits or actions commenced or
threatenod in wriling with reference to the Copyrights, Patents or Trademarks owned by it,

{e) Bach Debtor agrees to delivet to the Secured Party an updated Schedule I, IT, 111,
[V and/or V within five (5) Business Days of any change thereto.

(D All depositary and other accounis including, without lmitation, Deposit
Accounts, securities accounts, brokerage accounts and other similar accounts, maintained by each Debtor
are described on Schedule VI hereto, which description includes for each such account the name of the
Debtor maintaining such account, the name, address and telephone and telecopy numbers of the financial
institution at which such account is maintained, the account nutmber and the account officer, if any, of
such account, No Debtor shall open any new Deposit Accounts, securities accounts, brokerage accounts
or other accounts uitless such Debtor shall have given Secured Party ten (10) Business Days’ prior written
notice of its intention to open any such new accounts, Each Debtor shall deliver to Secured Patty a
revised veision of Schedule VI showing any changes thersto within five (5) Business Days of any such
change, BEach Debtor heteby authorizes the financial instifutions at which such Debtor maintains an
account to provide Secured Party with such information with respect to such account as Secured Party
from time to time may request, and each Debtor hereby consents to such information being provided to
Secured Party. In addition, all of such Debtor’s depositary, security, brokerage and othet accounts
including, without limitation, Deposit Accounts shall be subject to the provisions of Section 4.5 hereof,

() Such Debtor does not own any Commercial Tort Claim except for those
disclosed on Schedule VII hereto (if any).

(h) Such Debtor does not have any interest in real property with respeot to real
property except as disclosed on Schedule VIIT (if any), Each Debtor shall deliver to Secured Party a
revised version of Schedule VIII showing any changes thereto within ten (10) Business Days of any such
change. Bxcept as otherwise agreed to by Secured Party, all such interests in real property with respect to
such real property are subject to a mortgage or deed of trust, as applicable in accordance with the custom
in the relevant jurisdiction, in form and substance satisfactory to Secured Party, in favor of Secured Party
(hereinafter, & “Mortgage™}.

@ Each Debtor shall duly and properly record each interest in real property held by
such Debtor except with respect to easements, rights: of way, access agreements, surface damage
agreements, sutface use agreements or similar agreements that such Debtor, using prudent customs and
practices in the industry in which it operates, does not believe are of material value or material to the
operation of such Debiot’s business or, with respect to state and federal rights of way, are not capable of
being recorded as a malter of stale and federal law.

6] All Equipment (including, without limitation, Motor Vehicles) owned by a
Debtor and subject to a certificate of title or ownership statute is described on Schedule IX hereto.

Section 3, Collateral. As collateral security for the prompt payment in full when due
(whether at siated maturity, by acceleration or ctherwise) of the Obligations, each Debtor heteby pledges
and grants to the Secured Party a Lien on and security interest in and to all of such Debtor’s right, title
and interest in the following properties and assets of such Debtor, whether now owned by such Debtor or
hereafler acquired and whether now existing or hereafter coming into existence and wherever located (all
being collectively referred to herein as “Collateral):

(a) all Instruments, together with afl payments thereon or thereunder:
(b) all Accounts;

(©) all Inventory;
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(d) all General Intangibles (including payment intangibles (as defined in the UCC)
and Software);

(e all Equipment;

0 all Documents;

(2 all Confracts;
) all Goods;

(i) all Investment Property, including without limitation all equity interests now i
owned or hereafter acquired by such Debtor; j

4] all Depdsit Accounts, including, without limitation, the balance from time to time
in all bank accounts maintained by such Debtor;

(k) all Commeroial Tort Claims specified on Schedule VII;
n “all Trademarks, Palents and Copyrights;
(m)  all books and records pertaining to the other Collateral; and

(n) all other tangible and intangible property of such Debior, including, without
limitation, all interests in real property, Proceeds, tort claims, products, accessions, rents, profits, income,
benefits, substitutions, additions and replacements of and to any of the property of such Debtor described
in the preceding clauses of this Section 3 (including, without limitation, any proceeds of insurance
thereon, insurance claims and all rights, claims and benefits against any Person relating thereto), other
rights to payments not otherwise included in the foregoing, and all books, correspondence, files, records,
invoices and other papers, including without limitation all tapes, cards, computer runs, computer
programs, computer files and other papets, documents and records in the possession or under the control °
of such Debtor, any computer bureau ot service company from time to time acting for such Debtor.

Notw;ithstanding anything to the contraty contained hetein or in any Transaction Document, in no event
shall the secutity interest granted herein or therein attach to any Excluded Assots,

Section 4, Covenants; Remedies. In furtherance of the grant of the pledge and security
interest pursuant to Section 3 hereof, each Debtor hercby agrees with the Secured Party as follows:

4.1 Delivery and Other Perfection; Maintenance, etc.

(2) Delivery of Instrutnents, Documents, Etc. Each Debtor shall deliver and
pledge to the Secured Party or its Representative any and all Instruments, negotiable Documents, Chattel
Paper and certificated securities (accompanied by stock powers executed in blank, which stock powers
may be filled in and completed at any time upon the occurrence of any Event of Default) duly endorsed
and/ot accompanied by such instruments of assighment and transfer executed by such Debtor in such
form and substance as the Secured Party or its Representative may request; provided, that so long as no
EBvent of Default shall have occutred and be continuing, each Debtor may retain for collection in the
ordinary course of business any Instruments, negotiable Documents and Chattel Papet received by such
Debtor in the ordinary course of business, and the Secured Party or its Representative shall, promptly
upon request of a Debtor, make appropriate arrangements for making any other Instruments, negotiable
Documents and Chattel Paper pledged by such Debtor available to such Debtor for purposos of
presentation, collection ot renewal (any such arrangement to be effected, to the extent deemed appropriate
by the Secured Party or its Representative, against a trust receipt or like document). If a Debtor retains
possession of any Chattel Paper, negotiable Documents or Instruments pursuant to the terms hereof, such




DocuSign Envelope 1D: 26ECO7D1-A967-4EDS-AFFG-0E62070F6514

Chattel Paper, negotiable Documents and Instruments shall be marked with the following legend: “This
writing and the obligations evidenced or secured hereby are subject to the security interest of Dominion
Capital LLC, in its capacity as Collateral Agent for the benefit of the Purchaser, as secured party.”

(b) Other Documents_and Actions, Subject to the rights of holders of
Permitted Liens, each Debtor shall give, execute, deliver, file and/or record any financing statement,
registration, natics, instrument, documeont, agreement, Morigage or other papers that may be necessary or
desitable (in the reasonable judgment of the Secured Party or its Representative) to create, preserve,
perfect or validate the security interest granted pursuant hereto (or any security interest or mortgage
contemplated or required hereunder, including with respect to Section 2(h) of this Agresment) or to
enable the Secured Party or its Representative to exercise and enforoe the rights of the Secured Party
hereunder with respect to such pledge and scourity intercst, provided that notices to account debtors in
respect of any Accounts or Instruments shall be subject to the provisions of clause () below,
Notwithstanding the foregoing ecach Debtor hereby irrevocably authorizes the Secured Patty at any time
and from time to time to file in any filing office in any juiisdiction any initial financing statements (and
other similar filings or registrations under other applicable laws and regulations petiaining to the creation,
attachment, ot petfection of security interests) and amendments thereto that (a) indicate the Collateral (i)
as all assets of such Debtor or words of similar effect, regardless of whether any particular asset
comprised in the Collateral falls within the scope of Azxticle 9 of the UCC, or (ii) as being of an equal or
lesser scope or with greater detail, and (b) contain any other information required by part § of Article 9 of
the UCC for the sufficiency or filing office acceptance of any financing statement or amendment,
including (i) whether such Debtor is an organization, the type of organization and any orpanization
identification numiber issued to such Debtor, and (i) in the case of a financing statement filed as a fixture
filing, a sufficlent description of real property to which the Collateral relates. Bach Debtor agrees to
furnish any such information to the Secured Party promptly upon request. Each Debtor also ratifies its
authorization for the Secured Party to have filed in any jurisdiction any like initial financing statements or
amendments thereto if filed prior to the date hereof,

{c) Books and Records, Each Debtor (or a Cempany on behalf of a Debtor)
shall maintain at its own cost and expense complete and acourate books and records of the Collateral,
including, without limitation, a record of all payments recelved and all credits granted with respect to the
Collateral and all other dealings with the Collateral. Upon the occurrence and during the continuation of
any Event of Default, each Debtor shall deliver and turn over any such books and records (or (rue and
correct copies thereof) to the Secured Party or its Represeatative at any time on demand. Each Debtor
shall permit any Representative of the Secured Party, in accordance with Section 8,13 of the Purchase
Agreement, to inspect such books and records at any time during reasonable business hours and will
provide photocopies thereof at such Debtor’s expense to the Secured Party upon request of the Secured

Party.

(&) Motor Vehicles. Each Debtor shall, promptly upon acquiring same,
cause the Secured Party to be listed as the lienholder on each certificate of title or ownership covering any
items of Equipment, including Motor Vehicles, having a valve in excess of $100,000 individually or in
the ageregate for all such items of Equipment of the Debtor, or othetwise comply with the cettificate of
title or ownership laws of the relevant jurisdiction igsuing such certificate of title or ownership in order to
properly evidence and perfect Secured Party’s security interest in the assets represented by such
certificate of title or ownership.

(e)  Notice to Account Debtors; Verification. (i) Subject to the rights of
holders of Permitied Liens, upon the occurrence and during the continuance of any Event of Default or
if any rights of set-off (other than set-offs against an Account arising under the Contract giving rise to the
same Account) of conira accounts may be assetted, upon request of the Secured Party or its
Representative, each Debtor shall promptly notify (and each Debtor hereby authorizes the Secured Party
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and its Representative so to notify) each account debtor in respect of any Accounts or Instruments or
other Persons obligated on the Collateral that such Collateral has been assigned to the Secured Patty
hereunder, and that any paymenis due or to become due in respect of such Collateral are to be made
directly to the Secured Party, and (if) the Secured Party and its Representative shall have the right at any
time or times to make direct verification with the account debtors or other Persons obligated on the
Collateral of any and all of the Accounts or other such Collateral.

®H Intellectual Property.  If such Debtor shall (i) obtain rights to any new
patentable inventions, any registered Copyrights or any Patents or Trademarks, or (if) become entitled to
the benefit of any registered Copyrights or any Patents or any registered Trademarks or unregistered
Trademarks material to the operations of the business of such Debtor or any improvement on any
Patent, the provisions of this Agreement above shall automatically apply thereto and such Debtor shall
give to Secured Party prompt written notice thereof. BEach Debtor hereby authorizes Secured Party to
modify this Agreement by amending Schedules IIT, IV and V, as applicable, to include any such
registered Copyrights or any such Patents and Trademarks. Each Debtor shall have the duty (i) to
prosocute diligently any patent, trademark, or service mark applications pending as of the date hereof or
hereafter, (ii) to preserve and maintain all rights in the Copyrights, Patents and Trademarks, to the extent
- material to the operations of the business of such Debtor and (iff) to ensure that the Copyrights, Patents
and Trademarks are and remain enforceable, in each case to the exient material fo the operations of the
business of such Debtor. Any expenses incurred in connection with such Debtor’s obligations under this
Section 4,1(f) shall be borne by such Debtor, Except for any such items that a Debtor reasonably believes
(using prudent industry customs and praotices) are no longer necessary for the on-going operations of its
business, no Debtor shall abandon any material right to file a patent, trademark or setvice mark
application, or abandon any pending patent, tradematk or service mark application or any other
Copyright, Patent or Trademark without the prior written consent of Secured Party, which consent shall
not be vareasonably withheld,

(2) Further Idenfification of Collateral, Each Debtor will, when and as often
as requested by the Secured Party or its Representative, furnish to the Secured Party or such
Representative, statements and schedules further identifying and describing the Collateral and such other
reports in connection with the Collateral as the Secured Party or its Representative may reasonably
request, all in reagonable detail, '

() Investment Property. Each Debtor will take any and all actions required
ot reasonably requested by the Secured Party, from time to time, to (i) cause the Secured Party to obtain
exclusive confrol of any Invesiment Property owned by such Debtor in a manner acceptable to the
Secured Patty and (ii) obtain from any issuers of Investment Property and such other Petsons, for the
benefit of the Secured Party, written confirmation of the Secured Party’s control over such Tnvestment
Property. For purposes of this Section 4.1(h), the Secured Party shall have exclusive control of
Investment Property if (i) such Investment Property consists of certificated securities and a Debior
delivers such certificated securities to the Secured Party (with appropriate endorsements if such
certificated securities are in registered form); (ii) such Investment Property consists of uncertificated
secutitics and the issuer thereof agrees, pursuant to documentation in form and substance satisfactory to
the Secured Party, that it will comply with instructions originated by the Secuted Party without further
consent by such Debtor, and (iii) such Investiment Property consists of secutity entitlements and either (x) ,
the Secured Party becomes the entitlement holder thereof or (y) the approptiate securities intermediary |
agrees, pursuant to the documentation in form and substance satisfactory to the Secured Party, that it will
comply with entitlement orders originated by the Secured Party without further consent by any Debtar;
provided that in each case Secured Party may only exercise the remedies set forth under this Apreement
with respect to any Investment Property during the existence of an Event of Defanlt. '

) Commercial Tort Claims. Each Debtor shall promptly notify Secured
Party of any Commercial Tort Claim acquired by it that concerns a clajm in excess of $50,000 and unless

g




DocuSign Envelope ID: 26ECY7D1-AQ67-4EDE-AFFE-0E62070F6514

otherwise consented to by Secured Paity, such Debtor shall enter into 4 supplement to this Agreement
granting to Secured Party a Lien on and security interest in such Commercial Tort Claim,

4.2 Othet Liens. Debtots will not create, permit or suffer to exist, and will defend
the Collateral against and take such othet aclion as is necessary to remove, any Lien on the Collatetal
except Permitied Liens, and will defend the right, title and interest of the Secured Party in and to the
Collateral and in and to all Proceeds thereof against the claims and demands of all Persons whatsoever,
except holders of Permitted Liens. ‘

4.3 Proservation of Rights, Whether or not any Event of Default has ocourred or is
continuing, the Secured Party and its Representative may, but shall not be required to, take any steps the
Secured Patty or its Representative deems necessary or appropriate to preserve any Collateral or any
rights against fhird pattics to any of the Collateral, including obtaining insurance for the Collateral at any
time when such Debior has failed to do so, and Debiors shall promptly pay, or reimburse the Secured
Party fot, all expenses incurred in connection therewith,

4.4 Formation of Subsidiaries; Name Change: Location; Bailees.

(a) No Debtor shall form or acquire any subsidiary unless (i) such Debtor
pledges all of the steck or equity interests of such subsidiary to the Secured Party pursuant to an
agreement in a form agreed to by the Secured Party, (i) such subsidiary becomes a party to this
Agreement and all other applicable Security Documents and (iif) the formation or acquisition of such
Subsidiary is not prohibiied by the terms of the Transaction Documents.

) No Debtot shall (i) reincorporate or reorganize itself under the laws of
any jurisdiction other than the jurisdiction in which it is incorporated or organized as of the date hereof, or
(ii) otherwise change its 1dentity or corporate structure, in each case, without the prior written consent of
Secured Party, which consent shall not be unreasonably withheld, or (iff) change its name without
delivering twenty (20) days prior notice of such change to Secured Party. Each Debtor will notify
Secured Party promptly in writing prior to any such change in the proposed use by such Debtor of any
tradename or fictitious business name other than any such name set forth on Schedule II attached hercto.

(c) Except for the sale of Inveniory in the ordinary course of business and
other sales of asscts expressly permitted by the terms of the Purchase Agreement, Collateral in transit, our
for repair or with an employee in the ordinary course of business, each Debtor will keep the Collateral at
the locations specified in Schedule I. Fach Debtor will give Secured Party thirty (30) day’s priotr written
notice of any change in such Debtor’s chief place of business or of any new location for any of the
Collateral.

(d) If any Collateral is at any time in the possession or control of any
warehousemen, bailee, consignee or processor in an aggregate amount of at least $100,000, such Debtor
shall, upon the request of Secured Party or its Representative, notify such warehousemen, bailee,
consignee or processor of the Lien and security interest created hereby and shall instruct such Person to
hold all such Collateral for Secured Party’s account subject to Secured Party’s instructions.

(e Each Debtor acknowledges that it is not authorized to file any financing
statement or amendment or termination statement with respect to any financing statement relating to
Secured Party’s security interests hereunder without the prior written consent of Secured Party and
agrees that it will not do so without the prior written consent of Secured Party, subject to such Debtor’s
rights undert Section 9-309(}(2) to the UCC.

() Subject to the rights of holders of Permitted Liens, no Debtor shall
enter into any Contract that restricts or prohibits the grant to Secured Party of a security interest in
material Accounts, Chattel Paper, Instruments or payment intangibles or the proceeds of the foregoing.

9
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4.5 Events of Default, Btc, During the petiod during which an Event of Default shall
have oceurred and be continuing, subject to the rights of holders of Permitted Liens:

{(a) each Debtor shall, at the request of the Secured Party or its
Representative, assemble the Collateral and make it available to Secured Party or its Representative at a
place or places designated by the Secured Party or its Representative which are reasonably convenient to
Secured Party or its Representative, as applicable, and such Debtor;

{b) the Secored Party or its Representative may make any reasonable
compromise or settlement deemed desirable with respeot to any of the Collateral and may extend the time
of payment, arrange for payment in installments, or otherwise modify the terms of, any of the Collateral;

(c) the Secured Party shall have all of the rights and remedies with respect to
the Collateral of a secured party under the UCC (whether or not said UCC is in effect in the jurisdiction
where the rights and temedies are asserted) and such additional rights and remedies to which a secured
party is entitled under the laws in effect in any jurisdiction whero any rights and remedies hereunder may
be asserted, including, without limitation, the right, to the maximum extent permitied by law, to; (0]
exercise all voting, consensual and other powers of ownership pertaining to the Collateral as if the
Secured Party were the sole and absolute owner thereof (and each Debtor agrees to take all such action as
may be appropriate to give effect to such right) and (i) to the appointment of a receiver or receivers for
all or any part of the Collateral or business of a Dobtor, whether such receivership be incident to a
proposed sale or sales of such Collateral or otherwise and without regard to the value of the Collateral or
the solvency of any person or persons liable for the payment of the Obligations secured by such
Collateral. Bach Debtor hereby consents to the appointment of such teceiver or recetvers, waives any and
all defenses to such appointment and agrees that such appointment shall in no manner impair, prejudice or
otherwise affect the rights of Secured Party under this Agreement. Bach Debtor hereby expressly waives
notice of a heating for appointment of a receiver and the necessity for bond or an accounting by the
receiver;

{d) the Secured Party or its Representative in its discretion may, in the name
of the Secured Party or in the name of a Debtor or otherwise, demand, sue for, collect or receive any
money or property at any time payable or receivable on account of or in exchange for any of the
Collateral, but shall be under no obligation to do so;

(e) the Secured Party or its Representative may take immediate possession
and occupancy of any premises owned, used or leased by a Debtor and exercise all other rights and
remedies which may be available to the Secured Party;

() the Secured Party may, upon reasonable notice (such reasonable notice to
be determined by Secured Party in its sole and absolute discretion, which shall not be less than ten (10
days), with respect to the Collateral or any part thereof which shall then be or shall theteafter come into
the possession, custody or conirol of the Secured Party or its Representative, sell, lease, liconse, assign ot
otherwise dispose of all or any part of such Collateral, at such place or places as the Secured Party deems
best, and for cash or for credit or for fulure delivery (without thercby assuming any credit risk), at public
or private sale, without demand of performance or notlee of intention to effect any such disposition or of
the time ot place thereof (except such notice as is requited above or by applicable statute and cannot be
waived), and the Secured Party or anyone else may be the purchaser, lessee, licensee, assighee or
recipient of any or all of the Collateral so disposed of at any public sale (or, to the extent permitted by
law, at any private sale) and thereafter hold the same absolutely, free from any claim ot right of
whatsoever kind, including any tight or equity of redemption (statutory or otherwise), of Debiors, any
such demand, notice and right or equity being hereby expressly waived and roleased. The Securcd Party
may, without notice or publication, adjourn any public or private sale or cause the same to be adjourned
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from time to time by announcement al the time and place fixed for the sale, and such sale may be made at
any time or place to which the sale may be so adjournead;

(g) the rights, remedies and powers conferred by this Section 4.5 are in
addition to, and not in substitution for, any other rights, remedies or powers that the Secured Parly may
have under any '['ransaction Document, at law, in equity or by or under the UCC or any other staute or
agreement, The Secvred Parly may proceed by way of any action, suit or other proceeding at law or in
equity and no right, remedy or power of the Secured Party will be exclusive of or dependent on any other,
The Secured Party may exercise any of its rights, remedies or powers separately or in combination and at
any time; and

(k) unless otherwise agreed in the sols discretion of Secured Party, each
Debtor, Secured Party and cach Debtor’s bank shall enter into & deposit account conirel agreement in
form and substance satisfactory to Secured Party that is sufficient to give Secured Party “control” (for
purposes of Articles 8 and 9 of the Uniform Commercial Code) over such account and which directs such
bank to transfer such funds so deposited on a daily basis, or at other times acceptable to Secured Party, to
Seoured Party, either to any account maintained by Secured Party at said bank or by wite transfer fo
appropriate account(s) at Secured Party, All fisnds deposited in such Deposit Accounts shall immediately
become subject to the security interest of Secured Party for its own benefit, and Secured Party shall obtain
the agreement by such bauk to waive any offset rights against the funds so deposited, Secured Party shall
apply all funds received by it from the Deposit Accounts to the satisfaction of the Obligaticns,

The proceeds of sach collection, sale or other disposition under this Section 4.5 shall be applied in
accordance with Section 4.8 hereof,

4.6 Deficiency. If the proceeds of sale, collection or other realization of or upon the
Collateral are insufficient to cover the costs and expenses of such realization and the payment in full of
the Obligations, Debtors shall remain joittly and severally liable for any deficiency.

4.7 Privale Sale. Each Debtor recognizes that the Secured Patty may be unable to
effect a public sale of any or all of the Collateral consisting of securities by reason of certain prohibitions
contained in the Securities Act of 1933, as atnended (the “Act”), and applicable state securities laws, but
may be compelled to resort to one or more private sales thereof {0 a restricted group of purchasers who
will be obliged to agree, among other things, to acquire such Collateral for their own account for
investment and not with a view to the distribution or resale thereof. Each Debtor acknowledges and
agress that any such private sale may result in prices and other terms less favorable to the seller than if
such sale were a public sale and each Debtor agrees that it is not commercially unreasonable for Secured
Party to engage in any such private sales or dispositions under such circumstances. The Secured Party
shall be under no obligation to delay a sale of any of the Collateral to permit a Debtor to register such
Collateral for public sale under the Act, or under applicable state securities laws, even if Debtors would
agree to do so. The Secured Party shall not incur any liability as a result of the sale of any such
Collateral, or any part thereof, at any private sale provided for in this Agreement conducted in a
comunercially reasonable manner, and so long as Secured Party conducts such sale in a commercially
reasongble manner each Debtor hereby waives any claims against the Secured Party arising by reason of
the fact that the price at which the Collateral may have been sold at such a private sale was less than the
price which might have been obtained at a public sale or was less than the aggregate amount of the
Obligations, even if the Secured Party accepts the first offer received and does not offer the Collateral to
more than one offetee,

Each Debtor further agrees to do or cause to be done all such other acts and things as may
be necessary to make such sale or sales of any portion or all of any such Collateral valid and binding and
in compliance with any and all applicable laws, regulations, orders, writs, injunctions, decrees or awards
of any and all courts, arbitrators or governmental instrumentalities, domestic or foreign, having
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jurisdiction over any such sale or sales, all at such Debtor’s expense. Each Debtor further agrees that a
breach of any of the covenants contained in this Section 4,7 will cause irteparable injury to the Secured
Party, that the Secured Party has no adequate remedy at law in respect of such breach and, as a
consequence, agrees that each and every covenant contained in this Section 4.7 shall be specifically
enforceable against Debtors, and each Debtor hereby waives and agrees not to assert any defenses against
an action for specific performance of such covenants except for a defense that no Event of Default has
occurred and is continuing,

4.8 Application of Proceeds. The proceeds of any collection, sale or other realization
of all or any part of the Collateral, and any other cash at the time held by the Secured Party under this
Agreement, shall be applied to the Obligations in such order as Secured Party shall elect.

49 Attorney-in-Fact. Each Debtor hereby irrevocably constitutes and appoints the
Secured Party, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable
power and authority in the place and stoad of such Debtor and in the name of such Debtor or in its own
name, from time to time in the discretion of the Secured Party, for the purpose of carrying out the terms of
this Agreement, {o take any and all appropriate action and to execute and deliver any and all documents
and instruments which may be necessary or desirable to perfect or profect any security interest granted
hereunder, to maintain the perfection or priority of any security interest granted hereunder, or to otherwise
accomplish the purposes of this Agreoment, and, without limiting the generality of the foregoing, heroby
gives the Secuted Party the power and right, on behalf of such Debtor, without notice to or assent by such

Debtor (to the extent permitted by applicable law), subject to the rights of holders of Permitted Liens,
to do the following;

(a) to take any and all appropriate action and to execute and deliver any and
all documents and instruments which may be necessary or desirable to accomplish the purposes of this
Agpreement;

(b) upon the cceurrence and during the continuation of an Event of Default,
to ask, demand, collect, receive and give acquittance and receipts for any and all moneys due and to
become due under any Collateral and, in the name of such Debtor ot its own name or otherwise, to take
possession of and endorse and collect any checks, drafts, notes, acceptances or other Instruments for the
payment of moneys due under any Collateral and to file any claim or to take any other action or
proceeding in any court of law or equity or otherwise deemed appropriate by the Secured Party for the
purpose of collecting any and all such moneys due under any Collateral whenever payable and to file any
claim or to take any other action or proceeding in any court of law or equity ot otherwise deemed
appropriate by the Secured Party for the purpose of collecting any and all such moneys due under any
Collateral whenever payable;

(¢) to pay or discharge charges or liens levied or placed on or threatened
against the Collateral, to effect any insurance called for by the terms of this Agreement and to pay all or
any part of the premiums therefor;

(d) upon the occurrence and during the continuation of at Hvent of Default,
to direct any party liable for any payment under any of the Collateral to make payment of any and all
moneys due, and to become due thereunder, directly to the Secured Patty or as the Secured Party shall
direct, and to receive payment of and receipt for any and all moueys, claims and other amounts due, and
to become due at any time, in respect of or arising out of any Collateral;

(e upon the occurrence and during the continuation of an Event of Default,
to sign and indorse any invoices, freight or express bills, bills of lading, storage or warehouse receipts,
drafts against debtors, assignments, verifications and notices in connection with accounts and other
Documents constituting or relating to the Collateral,
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63 upon the occurrence and during the continuation of an Bvent of Default,
to commetice and prosecute any suits, actions or proceedings at iaw or in equity in any court of competent
jurisdiction fo collect the Collateral or any part thereof and to enforce any other right in respect of any
Collateral;

(g) upon the occurrence and during the continnation of an Event of Defanlt,
to defend any suit, action or proceeding brought against a Debtor with respect to any Collateral;

(h) upon the occurrence and during the continuation of an Event of Default,
to settle, compromise or adjust any suit, action or proceeding described above and, in connection
therewith, to give such discharges or releases as the Seeured Party may deemn appropriate;

(i) to the extent that a Debtor’s authorization glven in Section 4.1(b) of this
Agreement is not sufficient to file suoh financing statements with respect to this Agreement, with or
without such Debtor’s signature, or to file a photocopy of this Agreement in substitution for a finanecing
statement, as the Secured Party may desm appropriate and to execute in such Debtor’s name such
financing statements and amendments thereto and continuation statements which may require such
Debtor's signature; :

G) upon the oceurrence and during the continvation of an Bvent of Default,
generally to sell, transfer, pledge, make any agreement with respect to or otherwise deal with any of the
Collateral as fully and completely as though the Secured Party were the absolute owners thereof for all
putposes; and

(k) to do, at the Secured Party’s option and at such Debfor’s expense, at any
time, or from time to tite, all acts and things which the Secured Pariy reasonably deems necessary to
protect o preserve ot, upon the ocourrence end during the continuation of an Event of Default, realize
upon the Collaeral and the Secured Party’s lien therein, in order to effect the intent of this Agreerent, all
as fully and effectively as such Debtor might do,

Each Debtor hereby ratifies, to the extent permitied by law, all that such attorneys lawfully do or
cause to be done by virtue hereof provided the same is performed in a commercially reagsonable manner,
The power of aitorney granted hereunder is a power coupled with an interest and shall be irrevocable until
the Obligations are indefeasibly paid in full in cash and this Agreement is terminated in accordance with
Seclion 4,11 hereof,

Each Deblor also authorizes the Secured Party, at any time from and after the occurrence and
duting the coniinuation of any Event of Default, (x) to communicate in its own name with any party to
any Coniract with regard to the assignment of the tight, title and interest of such Debtor in and under the
Contracts hereunder and other matters relating thereto and (y) to execuie, in connection with any sale of
Collateral provided for in Section 4.5 hereof, eny endorsements, assignments or other instruments of
conveyance or transfer with respect to the Collateral,

4,10 Perfection., Prior to or concurrently with the execotion and delivery of this
Agreement, each Débtor shall;

(a) at Secured Party’s request, deliver to the Secured Party or its
Representative the originals of all Instruments topether with, in the case of Instruments constituting
promissory notes, allonges attached thereto showing such promissory notes io be paysable to the order of a
blank payes;

(b) deliver to the Secured Party or its Representative the originals of all
Motor Vehide titles in the aggregate amount over $100,000, duly endorsed indicating the Secured Party’s
interest therein as a lienholder, together with such other documents as may be required consistent with
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Section 4.1(d) hereof to perfect the security interest granted by Section 3 in all such Motor Vehicles (if
any),

4,11 Termination; Partial Release of Collateral. This Agreement and the Iiens and
security inlerests granted hereunder shall not terminate until the termination of the Purchase Agreement
and the Notes and the full and complete performance and indefeasible satisfaction of all the Obligations
(i) in respect of the Transaction Documents (including, without limitation, the indefeasible payment in
full in cash of all such Obligations) and (i) with respect to which claims have been asserted by the
Collateral Agenl/ and or Purchaser, whereupon the Secured Party shall forthwith cause to be assigned,
transferred and delivered, against receipt but without any recourse, watranty or representation
whatsoever, any remaining Collateral to or on the order of Debtors. The Secured Patty shall also exccute
and deliver to Debfors upon such termination or in connection with a Permitted Disposition and at
Debtors’ expense such UCC termination statements, certificates for terminating the liens on the Motor
Vehicles (if any), possessory collateral and such other documentation as shall be reasonably requested by
Debtors to effect the termination and release of the Liens and security interests in favor of the Secured
Party affecting the Collateral.

412 Further Assurances. At any time and from time to time, upon the written recuest
of the Secured Party or its Representative, and at the sole expense of Debtors, subject to the rights of
holders of Permitted Liens, Debtors will promptly and duly execute and deliver any and all such further
instruments, documents and agreements and take such further actions as the Secured Party or its
Representative may reasonably require in order for the Secured Patty to obtain the full benefits of this
Agreement and of the rights and powers herein granted in favor of the Secured Party, including, without
limitation, using Debtors’ best efforts to secure all consents and approvals fiecessary or appropriate for the
assignment to the Secured Party of any Collateral held by Debtors or in which a Debtor has any rights not
heretofore assigned, the filing of any financing or continuation statements under the UCC with respect to
the liens and security interests granted hereby, transferring Collateral to the Secured Party’s possession @f
a security interest in such Collateral can be perfected by possession) in accordance with the terms hereof,
placing the interest of the Secured Party as lienholder on the certificate of title of any Motor Vehicle in
accordance with the terms hereof, and obtaining waivers of liens from landlords in accordance with the
terms hereof. Each Debtor also hereby authotizes the Secured Party and its Representative to file any
such financing or continuation statement without the signature of such Debtor to the extent permitted by
applicable law,

4.13  Limitation on Duty of Secured Party. The powers conferred on the Secured Party
under this Agreement are solely to protect the Secured Party’s interest in the Collateral and shall not
mpose any duty upon it to exercise any such powers, The Secuted Party shall be accountable only for
amounts that it actually receives as a result of the exercise of such powers, and neither the Secured Party
nor its Representative nor any of their respective officers, directors, employees or agents shall be
responsible to Debtors for any act or failure to act, except for gross negligence or willful misconduct.
Without limiting the foregoing, the Secured Patty and any Representative shall be deemed to have
exeroised reasonable care in the custody and preservation of the Collateral in their possession if such
Collateral is accorded treatment substantially equivalent to that which the relevant Secured Party or any
Representative, in its individual capacity, accords its own property consisting of the type of Collateral
involved, it being understood and agreed that neither the Secured Patty nor any Representative shall have
any responsibility for taking any necessary steps (other than steps taken in accordance with the standard
of care sot forth above) to preserve rights against any Person with respect to any Collateral.

Also without limiting the generality of the foregoing, neither the Secured Patty nor any
Representative shall have any obligation or liability under any Contract or license by reason of or arising
out of this Agreement or the granting to the Secured Party of a security interest therein or assignment
thereof or the receipt by the Secured Party or any Representative of any payment relating to any Contract
or license pursuant hereto, nor shall the Secured Party or any Representative be required or obligated in
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any manner to perform or fulfill any of the obligations of Debtors under or puzsuant to any Coniract or
license, or to make any payment, or to make any inquiry as to the nature or the sufficiency of any
payment received by it or the sufficiency of any performance by any party under any Contract or license,
or to present or file any claim, or to take any action to collect or enforce any performance or the payment
of any amounts which may have been assigned to it or jo which it may be entitled at any time or times,

Section 5, Miscellaneous.

5.1 No_Waiver, No failure on the part of the Secured Party or any of ils
Representatives to exercise, and no course of dealing with respect to, and no delay in exercising, any
right, power or remedy hereundler shall operate as a waiver thereof, nor shall any single or partial exercise
by the Secured Party or any of its Representatives of any right, power or remedy hereunder proclude any
other or further exercise thereof or the exercise of any other right, power or remedy. The rights and
remedies hereunder provided are cumulative and may be exercised singly or concutrently, and are not
exclusive of any rights and remedies provided by law. :

5.2 Governing Taw.,  All questions concerning the construction, validity,
enforcement and interpretation of this Agreement shall be governed by the internal laws of the State of
New York, without giving effect to any cheice of law or conflict of law provision or rule (whether of the
State of New York or any other jurisdiction) that would cause the application of the laws of any
Jurisdiction other than the State of New York.

5.3 Notices, All notices, approvals, requests, demands and other communications
hereunder shall be delivered or made in the manner set forth in, and shall be effective in accordance with
the terms of, the Purchase Agreement; provided, that, to the extent any such communication is being
made or sent to a Debtor that is not the Company, such communication shall be effective as to such
Debtor if made or sent to the Company in accordance with the foregoing. Debtors and Secured Party
may change their respective notice addresses by written notice given to each other patty five (5) days
prior to the effectiveness of such change.

54 Amendments, Bte. The terms of this Agreement may be waived, altored or
amended only by an instrument in writing duly executed by each Debtor and the Secured Party. Any such
amendment or waiver shall be binding upon the Secured Party and the Debtor sought to be charged ot
benetfited thereby and their respective successors and assipgns.

5.5 Successors and Assigns, This Agreement shall be binding upon and inure to the
benefit of the respective successors and assigns of each of the parties hereto, provided, that no Debtor
shall assign or transfer its rights hereunder without the prior written consent of the Secured Party,
Secured Party may assign its tights hereunder without the consent of Debtors, in which event such
assignee shall be deemed to be Secured Party hereunder with respect to such assigned rights; provided, so
long as no Bvent of Default has occurred and is continuing, the Secured Party shall not assign any of its
rights hereynder to a competitor of the Company.

5.6 Counterparts; Headings, This Agreement may be authenticated in any number of
counterparts, all of which taken together shall constitute one and the same instrument and any of the
patties hereto may authenticate this Agreement by signing any such counterparl, This Agreement may be
authenticated by manual signature or facsimile, .pdf or similar electronic signature, all of which shall be
equally valid. The headings in this Agreement are for convenience of reference only and shall not alter or
otherwise affect the meaning hereof,

5.7 Severability, If any provision hereof is invalid and uneuforceable in any
jurisdiction, then, to the fullest extent permitted by law, (&) the other provisions hereof shall remain in full
force and effect in such jurisdiction and shall be liberally construed in favor of the Secured Party and its
Representative in order to carry out the intentions of the parties hereto as neatly as may be possible and
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(b) the invalidity or unenforceability of any provision hereof in any jurisdiction shall not affect the
validity or enforceability of such provision in any other jurisdiction,

5.8 SUBMISSION TQ JURISDICTION: WATVER OF VENUE; SERVICE OF
PROCISS, EACH DIBTOR HMEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR NEW YORK STATE COURT
SITTING IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT AND LACH
DEBTOR HEREBY IRREVOCABLY AGRELS THAT ALL CLAIMS IN RESPLECT OF SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT
AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS
TO THE. VENUL OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A
COURT OR THAT SUCH COURT 1S AN INCONVENIENT FORUM, NOTHING HEREIN
SHALL LIMIT THE RIGHT OF SECURED PARTY TO BRING PROCEELDINGS AGAINST
ANY DEBTOR IN THE COURTS OF ANY OTHER JURISDICTION. ANY JUDICIAL
PROCELEDING BY A DEBTOR AGAINST SECURED PARTY OR ANY AFFILIATE THEREOF
INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT
OF, RELATED TO, OR CONNECTION WITH THIS AGREEMENT SHALL BE BROUGHT
ONLY IN A COURT IN NEW YORK, NEW YORK (AND SECURED PARTY HEREBY
SUBMITS TO THE JURISDICTION OF SUCH COURT). NOTHING CONTAINED HEREIN
SHALL BE DEEMED TO LIMIT IN ANY WAY ANY RIGHT OF SECURED PARTY TO
SERVE PROCESS IN ANY MANNER PERMITTED BY LAW,

RRY WAIVER OF RIGHT TO TRIAI. BY JURY. EACH DEBTOR AND
SECURED PARTY WAIVE THEIR RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY
CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF OR RELATED TOQ
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, IN ANY
ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY OF
THE PARTIES AGAINST ANY OTHER PARTY OR PARTIES, WHETHER WITH RESPECT
TO CONTRACT CLAIMS, TORT CLAIMS, OR OTHERWISE, EACH DEBTOR AND
SECURED PARTY AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE
TRIED BY A COURT TRIAL WITHOUT A JURY, WITHOUT LIMITING THE FOREGOING,
THE PARTIES FURTHER AGREE THAT THEIR RESPECTIVE RIGHT TO A TRIAL BY
JURY IS WAIVED BY OPERATION OF THIS SECTION 59 AS 'O ANY ACTION,
COUNTERCLAIM OR OTHER PROCEEDING WHICH SFEKS, IN WHOLE OR IN PART, TO
CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS AGREEMENT OR ANY
PROVISION HEREOF. THIS WAIVER SHALYL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO TIIS
AGREEMENT,

5,10 Joint and Several. The obligations, covenants and agreements of Debtors
heteunder shall be the joint and several obligations, covenants and agreements of each Debtor, whether cr
not specifically stated herein without preferences or distinction among them,

5.11 Concerning Collateral Agent. Collateral Agcnt shall act in accordance with the
terms of the Purchase Agreement. The Collateral Agent may exercise or refrain from exerclsmg any rights
(including making demands and giving notices) and take or refrain from taking any action, in accordance
with this Agreement and the Purchase Agreement. The Collateral Agent may employ agents and
attorneys-in-fact in connection hetewith and shall not be liable for the negligence or misconduct of any
such agents or attorneys-in-fact selected by it in good faith. The Collateral Agent may resign with 10
days’ written notice to Company and a successor Collateral Agent may be appointed by the Purchaser in
consultation with Company. On the acceptance of appointment as the successor Collateral Agent, that
successor Collateral Agent shall thereupon succeed to and become vested with all the rights, powers,
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privileges and duties of the retiring Collateral Agent under this Apreement, and the retiting Collateral
Agent shall thereupon be discharged from its duties and obligations under this Apreement. After any
retiring Collateral Agent's resignation, the provisions hereof shall inure to its benefit as to any actions
taken or omilied to be taken by it under this Agreement while it was the Collateral Agent.

5.12  No Strict Construction. The language used in this Agreement will be deemed to
be the language chosen by the pariies to expross their mutual intent, and no rules of sirict cénstruction
will be applied against any party.

513 ENTIRE AGREEMENT:; AMENDMENT, THIS AGREEMENT,
TOGETHER WITH THE OTHER TRANSACTION DOCUMENTS, SUPERSEDLS ALL OTHER
PRIOR ORAL OR WRITTEN AGREEMENTS BETWEEN SECURED PARTY, THE DEBTORS,
THEIR AFFILIATES AND PERSONS ACTING ON THEIR BEHALF WITH RESPECT TO
THE MATTERS DISCUSSED HEREIN, AND THIS AGREEMENT, TOGETHER WITH THE
OTHER TRANSACITION DOCUMENTS AND THE OTHER INSTRUMENTS REFERENCED
HEREIN AND THEREIN, CONTAIN THE ENTIRE UNDERSTANDING OF THE PARTIES
WITH RESPECT 10 'THE MATTERS COVERED HEREIN AND THEREIN AND, EXCEPT AS
SPECIFICALLY SET FORTH HEREIN OR THEREIN, NEITHER THE SECURLED PARTY
NOR ANY DEBTOR MAKES ANY REPRESENTATION, WARRANTY, COVENANT OR
UNDERTAKING WITH RESPECT TO SUCH MATTERS. AS OF THE DATE OF THIS
AGREEMENT, THERE ARE NO UNWRITTEN AGREEMENTS BETWELN THI: PARTIES
WITH RESPECT TO THE MATTERS DISCUSSED HEREIN, NO PROVISION OF THIS
AGREEMENT MAY BE AMENDED, MODIFIED OR SUPPLEMENTED OTHER THAN BY AN
INSTRUMENT IN WRITING SIGNED BY THE DEBTORS AND THE SECURED PARTY.

[Remainder of Page Intentionally Left Blank; Signature Page Iollows]
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be duly
exscuted and delivered as of the day and year firsi above written.

DERTORS:

LIVEWELL CANADA INC,, as Debtor
¢ A ] I !. £

Name:  Pruvt Methommloc

Title: Cre ¢ Cilo

VITALITY CBD NATURAL HEALTH
PRODUCTS INC,, as Debtor

e
. 2l \) f ;]
Name;  S0dn forchn g lraull
Title: (o2 =)

LIVEWELT, FOODS CANADA INC. ,

as Debtor
a;/j
1L

Name: "“'Bin Mtﬁ;uélwljamﬂ
Title: Cﬁ)

By:

LIVEWELL FOODS QUEBEC INC. ,

as Dehtor
e

A r J ] J 4.
Name: “Sivb~ Fdidattolda bl
Title: CYo

O-HEMP INC. , as Debtor

By: Ef

Name: St fwuﬂmwbz.méﬂt"'
Title: Cro

By:
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ARTIVA, INC, , 43 Debtor

=

: e b 4 i
Neme:  “Sfitin, imb\m?mw'ﬂf’
Title: CE:Q

SECURED PARTY:

DOMINION CAPITAL LLC, as Agent
DoauSigned by:
Mitlal Surosicle
“‘Na&l‘stfmzeqduumua...

Title:

Notica Address:
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EXHIBIT A
Form of Joinder
Joinder to Security Agreement

The vndersigned, » heteby joing in the execution of that
certain Security Agreement dated as of February  , 2019 (as amended, restated, supplemented or
otherwise modified from time to time, the “Security Agreement”) by IiveWell Canada Inc., a Canadian
corporation, Vitality CBD Natural Health Products Inc., a Canadian corporation, Dominion Capital 11,.C
and each other Person that becomes a Debtot or a Secured Party (as defined therein) thereunder after the
date thereof and hereof and pursuant to the terms thereof, to and in favor of the Secured Party, By
executing this Joinder, the undersigned horeby agrees that it is a Debtor thereunder and agrees to be
bound by all of the terms and provisions of the Security Agreement. The undersigned ropresents and
warrants that the representations and warranties set forth in the Security Agreement are, with respect to
the undersigned, true and correct in all material respects as of the date hereof,

The undersigned represents and warrants to Secured Party that:
(a) all of the Equipment, Inventory and Goods owned by such Debtor is located at
the places as specified on Schedule I and such Debtor conducts business in the jurisdiction set forth on
Schedule I

(b) except as disclosed on Schedule I, none of such Collateral is in the possession of
any bailee, warehousemen, processor or consighee;

(¢} . the chief place of business, chief executive office and the office where such
Debtor keeps its books and records are located at the place specified on Schedule I;

(d) such Debtor (including any Person acquited by such Debtor) does not do
business or has not done business during the past five years under any tradename or fctitious business
name, except as disclosed on Schedule I1:

(e) all registered Copyrights, Patents and Trademarks owned or licensed by the
undersigned are listed in Schedules XIT, IV and V, respectively;

) all Deposit Accounts, securities accounts, brokerage accounts and other similar
accounts maintained by such Debtor, and the financial institutions at which such accounts are maintained,
are listed on Schedule VI

(2 all Commercial Tott Claims of such Debtor are listed on Schedule VII:

(h) all interests in real property and mining tights held by such Debior are listed on

Schedule VIIT;
(i) all Equipment (including Motor Vehicles) owned by such debtor are listed on
Schedule IX. '
y 8
By
Title:

FEIN:
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SCHEDULE I
Location of Collateral
COMPANY ' L.OCATION
LIVEWELL CANADA INC. ' N/A - Holdeo
LIVEWELL FOODS CANADA INC., 179 Promenade du Portage, Suite 300, Gatineau,
Quebec, Canada
LIVEWELL FOODS QUEBEC INC, Civic number 211, Route 301, Litchfield, Quebsc,
Canada
ARTIVAINC, 5130 & 5208 Ramsayville Road, Ottawa, Canada
O’HEMP INC, ' N/A -~ dormant
VITALITY NATURAL HEALTH LLC 254 Truss Road, Bureka, MT 59917, United
' States
9085 Advancement Avenue, Las Cruces, Dona Ana
County, New Mexico, United States




DocuSlgn Envelope |D: 26ECO7D1-A967-4EDS-AFF6-0E62070F6514

SCHEDULE X
Trade Names

None.



Docuslgn Envalope 1D; 26EC97D1-A967-4ED5-AFF6-0E62070FG514

SCHEDULL 1T
Copyrights

None,
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SCHEDULE IV
Patents

None as of today; however, upon closing the acquisition of Acenzia the Company will acquire those listed
in the attachment following on the next page,
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SCHEDULE V
Trademarks

_None.
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SCHEDULE VI
Depositary and Other Accounts

Bank Account Account Name Address Contact Currency
BMO 00021768828 | LiveWel! Canada Inc, 100 King Street W, Floor Clare Cotman CAD
18, Toronto, ON, M5X {416-643-1703) | Dollar
1A1, Canada
BMO 00024598536 | LiveWell Canada Ingc. 100 King Street W, Floor Clare Cotman US Dollar
18, Toronto, ON, M5X (416-643-1703)
: 1A1, Canada
BMO 00021771816 | LiveWell Foods Quebec | 100 King Sireet W, Floor | Clare Cotman CAD
Inc. 18, Toronto, ON, M5X (416-643-1703) | Dollar
1A1, Canada :
Alierna 6135225 LiveWell Foods Quebec | 112 Kent Strect, Unit 106, | Angela Dzinas CAD
Savings Ine. Ottawa, ON K1P 5F2, (613-560-0147) | Dollar
Canada
Trail West | 1036096 Vitality Natural Health 2604 Hw? East, Kalispell, | Katie Peters US Dollar
Bank LLC MT, 59901, USA




DocuSign Envelope [D: 26EC9701-A967-4EDE-AFFB-0EG2070F6514

SCHEDULE VII
Commereial Tort Claim

None.
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SCHEDULE VIXI
Real Property

COMPANY ' LOCATION

LIVEWELL FOODS QUEBEC INC. ) Civic number 211, Route 301, Litchfield, Quebec,

‘ Canada

ARTIVAINC, 5130 & 5208 Ramsayville Road, Ottawa, Canada
VITALITY NATURAL HEALTH LEC 254 T'russ Road, Bureka, MT 59917, United
States

9085 Advancement Avenue, Las Cruces, Dona Ana
County, New Mexico, United States
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SCHEDULE IX
Lqnipment Subject io Certificate of Tifle or Ownership

LiveWell Canada

LiveWell does not have any motor vehicles and its equipment is generally limited to computer and
equipment — valued less than $50,000

Vitality Natural Health LL.C

Vitality has the following two used vehicles;

04/23/2018 |Owen Kenney 11,200,00
04/30/2018|Owen Kenney [Pickup Truck 15,000,00

Additionally, the Company has invested various equipment to build its extraction facility in Montana,
which amounts to over $1 million. See next page for table.
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GUARANTY OF OBLIGATIONS

This GUARANTY, dated as of February 14, 2019 (this “Guaranty”), is made by cach of
the undersighed (the “Guarantor”), in favor of Dominion Capital LLC, a Delaware limited liability
company, in its capacity as collateral agent (in such capacity, the “Collateral Agent” as hereinafter
further defined) for the “Purchaser” party to the Purchase Agreement (each as defined below).

WITNESSETH:

WHEREAS, LiveWell Canada Inc,, a Canadian corporation (“LiveWell”), Vitality CBD
Natural Health Products Inc., a Canadian corporation (“Vitality”, and, together with LiveWell, the
“Cempanies”), and Dominion Capital, LLC, in its capacity as an investor (the “Purchaser”) are partics
to the Securities Purchase Agreement, dated as of February 14, 2019 (as amended, restated, extended,
replaced or otherwise modified from time to time and together with all amendments, supplements and
exhibits thereto, collectively, the “Securities Purchase Agreement™, pursuant to which, among other
actions set forth therein, LiveWell shall sell a $3,000,000 aggregate ptincipal amount senior secured note
(such note, together with any promissory notes or other securities issued in exchange or substitution
therefor or replacement thereof, and as any of the same may be amended, supplemented, restated or
modified and in effect from time to time, the “Notes™) to the Purchaser; and

WHEREAS, the Securities Purchase Agreement requites that each Guarantor execute and
deliver to the Collateral Agent simultaneously with the execution of the Securities Purchase Agreement
(i) a guaranty guaranteeing all of the obligations of the Companies under the Securities Purchase
Agteement, and the- other Transaction Documents (as defined below) and (i) a Security and Pledge
Agreement, dated as of the date hereof, granting the Collateral Agent for the benefit of the Noteholders a
lien on and security interest in all of their assets and properties (the “Security Agreement”); and

WHEREAS, each Guarantor has determined that the execution, delivery and performance
of this Guaranty directly benefits, and is in the best interest of, the Guarantor and that the Purchaser
would not have entered into the Securities Purchase Agreement and the other Transaction Documents
and/or taken the actions required of it under such documents including purchasing the Note if the
Guarantor had executed and delivered this Guaranty.-*

NOW, THEREFORE, in consideration of the premises and the agreements herein and in
order to induce the Purchaser to petform under the Securities Purchase Agresment, each Guarantor
hereby agroes with the Purchaser as follows;

SECTION 1. Definitions. Reference is heroby made to the Seourities Purchase
Agreoment and the Initial Note and each Additional Note for a statement of the terms thereof, All terms
used in this Guaranty and the recitals hereto which are defined in the Securities Purchase Agreement or
the Initial Note or an Additional Note, and which are not otherwise defined herein shall have the same
meanings herein as set forth therein. In addition, the following terms when used in the Guaranty shall
have the meanings set forth below:

“Bankruptcy Code” means Chapter 11 of Title 11 of the United States Code, 11 U.S.C §§ 101 et
seq, (or other applicable bankruptey, insolvency ot similar laws). :

“Business Day” means any day other than Saturday, Sunday ot other day on which commercial
banks in New York City are authorized or requited by law to remain closed.
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“Capital Stoek” means (1) with respect to any Person that is & corporation, any and afl shares,
interests, participations or other equivalents (however designated and whether or not voting) of corporate
stock (including, without limitation, any warrants, options, rights or other securities exercisable or
convertible {nto equity interesis or securities of such Person), and (i) with respect to any Person that is
not a corporation, any and all partnership, membership or other equity interests of such Person,

“Collateral” means all assets and properties of the Parent and each other Guarantor, wherever
located and whether now or hereafter existing and whether now owned or hereafter acquired, of evety
kind and description, tangible or intangible, including, without limitation, the collateral described in
Section 2 of the Security Agresment.

“Collateral Agent” shall have the meaning set forth in the recitals hereto,

‘Governmental Authority” means any nation or government, any Federal, state, city, town,
municipality, county, local, Toreign or other political subdivision thereof or thersto and any department,

comnission, board, buteau, instrumentality, agency or other entity exercising executive, legislalive,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government,

“Guaranteed Obligations” shall have the meaning set forth in Section 2 of this Guaranty.

“Guarantor” shall have the meaning set forth in the first paragraph of this Guaranty.

“Indemnified Party” shall have the meaning set forth in Section 13(a) of this Guaranty

“Insolvency Proceeding” means any proceeding commenced by or against any Person under any
provision of the Bankruptey Code or under any other bankrupley or insolvency law, assignments for the
benefit of creditors, formal ot informal moratoria, compositions, or extensions generally with creditors, or
proceedings seeking reorganization, arrangement, or other similar relief.

“Notes” shall have the meaning set forth in the recitals heteto,

“Noteholders” means the Buyer and any other holder of all or any portion of the Notes.

“Obligations” shall have the meaning set forth in Section 3 of the Security Agreement,

“Qrther Taxes” shall have the meaning set forth in Section 12(a)(iv) of this Guaranty.

“Paid in Full” or “Payment in Full” means the indefeasible payment in full in cash (and/or
through the issuance of Company Common Stock but solely to the extent, in accordance with and

pursnant to the terms of the Initial Note and any Additional Notes) of all of the Guaranteed Obligations,

“Person” means an individual, cotporation, limited lability company, partnership, association,
joint-stock company, frust, unincorporated organization, joitt ventute or other enterprise or entity or
Governmental Authority.

“Purchaser” shall have the meaning set forth in the recitals heteto.
“Securities Purchase Agreement” shall have the meaning set forth in the recitals hereto,

“Security Agreement” shall have the meaning set forth in the recitals hereto.
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“Subsidiary” means any Person in which a Guarantor directly or inditectly (i) owns a majority of
the outstanding Capital Stock, voting stock or holds any oquity or similar interest of such Person, or (i)
confrols or operates a substantial portion of the business, operations or administration of such Person
including and all of the foregoing, collectively, “Subsidiaries”,

“Taxes” shall have the meaning set forth in Section 12(a) of this Guaranty,

Transaction Party” means the Companies and each other Guarantor, collectively,
“Transaction Parties”,

SECTION 2. Guaranty.

() Bach Guarantor hereby unconditionally and irrevocably guaranties to the
Collateral Agent, for the benefit of the Collateral Agent, the Purchaser and any other Nofeholder the
punctual payment, as and when due and payable, by stated maturity, acceleration or otherwise, of all
Obligations including, without limitation, all interest, make-whole, redemption and other amounts that
acctue after the commencement of any Insolvency Proceeding, of the Companies or Guatantor, whether
or not the payment of such principal, interest, make-whole, redemption and/or other amounts are
enforceable or are allowable in such Insolvency Proceeding, and all fees, late foes (as defined in the
Notes), interest, premiums, penalties, causes of actions, costs, commissions, expense reimbursements,
indemnifications and all other amounts due or to become due under the Notes and the other Transaction
Documents and (all of the foregoing collectively being the “Guaranteed Obligations”), and agrees to
pay any and all costs and expenses (including reasonable and documented counsel fees and expenses)
incwred by the Collateral Agent in enforcing any rights under this Guaranty or any other Transaction
Docuoment, Without limiting the generality of the foregoing, each Guarantor’s liability hereunder shall
extend to all amounts that constitute part of the Guaranieed Obligations and would be owed by the
Companies to the Collateral Agent or the Purchaser under the Securities Purchase Agreement, the Notes
and any other Transaction Document bul for the fact that they are unenforceable or not allowable dus to
the existence of an Insolvency Proceeding involving any I'ransaction Party,

(b) Bach Guarantor, and by its acceptance of this Guaranty, the Collateral Agent and
the Purchaser, hercby confirms that it is the intention of all such Persons that this Guaranty and the
Guaranteed Obligations of the Guarantor hereunder not constitute a frandulent transfer or conveyance for
purposes of the Bankruptey Code, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent-
Transfer Act or any similar foreign, federal, provincial, state, or other applicable law to the extent
applicable to this Guaranty and the Guaranteed Obligations of the Guarantor herennder, - To effectuate the
foregoing intention, the Collateral Agent, the Purchaser and each Guarantor hereby irrevocably agree that
the Guaranteed Obligations of the Guarantor under this Guaranty at any time shall be limited to the
maximum amount as will result in the Guaranteed Obligations of the Guarantor under this Guaranty not
constifuting a fraudulent transfer ot conveyance,

SECTION 3. Guaranty Absolute: Confinuing Guaranty; Assigmmecnis.

(a) Bach Guarantor hereby guaranties that the Guaranteed Obligations will be paid
strictly in accordance with the terms of the Notes and the other Transaction Documents, regardless of any
law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the
tights of the Collateral Agent, the Purchaser and/or any other Noteholder with respect thereto, The
obligations of each Guarantor under this Guaranty are independent of the Guaranteed Obligations, and a
separate action or actions may be brought and prosecuted against each Guarantor to enforce such
obligations, itrespective of whether any action is brought against any Transaction Patty or whether any
Transaction Party is joined in any such action or actions. The liability of each Guarantor under this
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Guaranty shall be as a primary obligor (and not merely as a surety) and shall be irrevocable, absolute and
unconditional irrespective of, and each Guarantor hereby irrevocably waives, to the maximum extent
permitted by law, any defenses it may now or hereafter have in any way relating to, any or all of the
following:

(i) any lack of validity or enforceability of the Notes and/or any other
Transaction Document;

(ii) any change in the time, manner or place of payment of, or in any other
term of, all or any of the Guaranieed Obligations, or any other amendment or waiver of
or any consoni to departure from any ‘Transaction Document, including, without
limitation, any increase in fhe Guaranteed Obligations resulting from the extension of
additional credii to any Transaction Party or extension of the maturity of any Guaranteed
Obligations or otherwise;

(iif)y  any taking, exchange, telease or non-perfection of any Collateral;

(iv)  any taking, release or amendment or walver of or congent to departure
from any other guaranty, for all or any of the Guaranteed Obligations;

(v) any change, restructuring or termination of the corporate, limited liability
company or partnership structure or existence of any Transaction Party;

(vi)  eny manner of application of Collateral or any other collateral, or
proceeds thereof, to all or any of the Guaranteed Obligations, or any manner of sale or
other disposition of any Collateral or any other coflateral for all or any of the Guaranteed
Obligations or any other Obligations of any Transaction Parfy under the Transaction
Documents or any other assets of any Transaction Party or any of its Subsidiaries;

(vii) any failure of the Collateral Agent, the Purchaser and/or any other

Noteholder to disclose to any Transaction Party any information relating to the business,

- condition (financial or otherwise), operations, performance, properties or prospects of

any other Transaction Party now or hereafler known to the Collateral Agent, the

Purchaser and/or any other Noteholder (each Guarantor waiving any duty on the part of

the Collateral Agent, the Purchaser and/or any other Noteholder to disclose such
information);

(viti) taking any action in furtherance of the release of the Guarantor or any
other Person that is liable for the Obligations from all or any part of any liability arising
under or in connection with any Transaction Document without the prior written consent
of the Collateral Agent; or

{ix)  any other circumstance (including, without limitation, any statute of
limitations) or any existence of or reliance on any representation by the Collateral
Agent, the Purchaser and/or any other Noteholder that might otherwise constitute a
defense available to, ot a discharge of, any Transaction Party or any other guarantor or
surety.

(b) This Guaranty shall continue to be effective or be reinstated, as the case may be,
if at any time any payment of any of the Guaranteed Obligations is rescinded or must otherwise be
returned by the Collateral Agent, the Purchaser, any other Notehclder and/or any other Person upon the

4
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insolvency, bankruptey or reorganization of any Transaction Party or otherwise, all as though such
payment had not been made,

(¢) This Guaranty is a continuing guaranty and shall (i) remain in full force and
effect until Payment in Full of the Guaranteed Obligations (other than inchoate indemnity obligations)
and shall not terminate for any reason prior to the Matutity Date of the Notes {other than Payment in Full
of the Guaranteed Obligations), and (if) be binding upon each Guarantor and its respective successors and
assigns. This Guaranty shall inure to the benefit of and be enforceable by the Collateral Agent, the
Purchaser and/or any other Noteholder and their respective successors, and permitted pledgees,
transferees and assigns, Without limiting the generality of the foregoing sentence, the Collateral Agent,
the Purchaser and/or any other Noteholder may pledge, assign ot otherwise transfer all or any portion of
its rights, remedies and obligations under and subject to the terms of any Transaction Document to any
other Person and such other Person shall thereupon becomne vested with all the benefits in respect thereof
granied to the Collateral Agent, the Purchaser and/or any other Noteholder (as applicable) herein or
otherwise, in each case as provided in the Securities Purchase Agreement or such other Transaction
Document,

SECTION 4, Waivers. To the extent permitted by applicable law, each Guarantor hereby
waives prompiness, diligence, protest, notice of acceptance and any othet notice or formality of any kind
with tespect to any of the Guaranteced Obligations and this Guaranty and any requitement that the
Collateral Agent exhaust any right or take any action against any Transaction Party or any other Person or
any Collateral. Each Guarantor acknowledges that it will receive direct and indirect benefits from (he
financing arrangements contemplated herein and that the waiver set forth in this Section 4 is knowingly
made in contemplation of such benefits. Each Guarantor hereby waives any right to revoke this Guaranty,
and acknowledges that this Guaranty is continuing in nature and applies to all Guaranteed Obligations,
whether existing now or in the future. Without limiting the foregoing, to the extent permitted by
applicable law, each Guarantor hereby unconditionally and itrevocably waives (a) any defense arising by
reason of any claim or defense based upon an election of remedies by the Collateral Agent or the
Purchaser that in any manner impairs, reduces, releases or otherwise adverscly affects the subrogation,
reimbursement, exoneration, contribution or indemnification rights of the Guarantor or other rights of the
Guarantor to proceed against any of the other Transaction Parties, any other guarantor or any othet Person
or any Collateral, and (b) any defense based on any right of set-off or counterclaim against or in respect of
the Guaranteed Obligations of the Guarantor hereunder, Each Guarantor hereby unconditionally and
irrevocably waives any duty on the part of the Collateral Agent, the Purchaser and/or any other
Noteholder to disclose to the Guarantor any muttet, fact or thing relating to the business, condition
(financial or otherwise), operations, performance, properties or prospects of any other Transaction Party
or any of its Subsidiaries now or hereafier known by the Collateral Agent, the Purchaser and/or any other
Noteholder,

SECTION 5. Subrogation. No Guatantor may exercise any rights that it may now or
hereafter acquire against any Transaction Party or any other Guarantor and/or guarantor that arise from
the existence, payment, performance or enforcement of the Guarantor’s obligations under this Guaranty,
including, without limitation, any right of subrogation, reimbursement, exoneration, contribution or
indemnification and any right to participate in any claim or remedy of the Collateral Agent, the Purchaser
and/or any other Noteholder against any Transaction Party or any other guarantor or any Collateral,
whether or not such claim, remedy or right arises in equity or under contract, statute or common law,
including, without limitation, the right to take or receive from any Transaction Party ot any other
guarantor, ditectly ot indirectly, in cash or other property or by set-off or in any other manner, payment or
security solely on account of such claim, remedy or right, unless and until there has been Payment in Fyll
of the Guaranteed Obligations, If any amount shall be paid to a Guarantor in violation of the immediately
preceding sentence at any time prior to Payment in Full of the Guaranteed Obligations and all other

5
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amounts payable under this Guaranty, such amount shall be held in trust for the benefit of the Collateral
Agent and shall forthwith be paid to the Collateral Agent to be credited and applied to the Guaranieed
Obligations and all other amounts payable under this Guaranty, whether matured or un-matured, in
accordance with the terms of the Transaction Document, or to be held as Collateral for any Guaraniced
Obligations or other amounts payable under this Guaranty thereafter arising. If (2} a Guarantor shall
make payment to the Collateral Agent of all or ahy part of the Guaranteed Obligations, and (b) there has
been Payment in Full of the Guaranteed Obligations, the Collateral Agent will, at the Guarantor’s tequest
and expense, execute and deliver {o the Guatantor appropriate documments to evidence payment in Full of
the Guaranteed Obligations without recourse and without representation or watranty, neocessary to
evidence the transfer by subrogation to the Guarantor of an interest in the Guaranieed Obligations
resulting from such payment by the Guarantor.

SECTION 6. Representations, Warranties and Covenants.

(a) Each Guarantor hereby represents and warrants as of the date first written above
as follows: |

(i) the Guarantor (A) is a corporation, limited liability company or limited
partnership duly organized, validly existing and in good sianding under the laws of the
Jurisdiction of its organization as set forth on the signature pages hereto, (B) has all
requisite corporate, limited liability company or limited partnership power and authority
to conduct its business as now conducted and as presently contemplated and to execute,
deliver and perform its obligations under this Guaranty and each other Transaction
Docuinent to which the Guarantor is & party, and to consummate the transactions
contemplated hereby and thereby and (C) is duly qualified to do business and is in good
standing in each jurisdiction in which the character of the properties owned or leased by
it or in which the transaction of its business makes such qualification necessary except
whete the failure to be so qualified (individually or in the aggregate) would not result in
a Material Adverse Effect.

(i) The exccution, delivery and performance by the Guarantor of this
Guaranty and each other Transaction Document {o which the Guarantor is a party (A)
have been duly authotized by all necessary corporate, limited liability company or
fimited partnership action, (B) do not and will not contravene its charter, articles,
certificate of formation or by-laws, its limited liability company ot operating agreement
or its certificate of partnership or partnership agreement, as applicable, or any applicable
law or any contractual restriction binding on the Guarantor or its properties do not and
will not result in or require the creation of any lien, security interest or encumbrance
(other than pursuant to any Transaction Document) upon or with respect to any of its
properties, and (C) do not and will not result in any default, noncompliance, suspension,
revocation, impairment, forfeiture or nonrenewal of any material permit, license,
authorization or approval applicable to it or its operations oz any of its properlies,

({ify  No authorization or approval or other action by, and no notice to or filing
with, any Governmental Authority or other Person is required in connection with the dus
execution, delivery and performance by the Guarantor of this Guaranty or any of the
other Transaction Documents to which the Quarantor is a party (other than expressly
provided for in any of the Transaction Documents), '

(ivy  This Guaranty has been duly executed and delivered by the Guarantor
and is, and cach of the other Transaction Documents to which the Guarantor is or will be

6
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a paity, when executed and delivered, will be, a legal, valid and binding obligation of
the Guarantor, enforceable against the Guarantor in accordance with its terms, except as
may be limited by the Bankruptcy Code or other applicable bankruptoy, insolyency,
reorganization, moratorium, fraudulent conveyance, suretyship or similar laws and
equitable principles (regardless of whether enforcement is sought in equity or at law),

(v} There is no pending or, to the knowledge of the Guarantor, threatened
action, suit or proceeding against the Guarantor or to which any of the properties of the
Guarantor is subject, before any court or other Governmental Authority or any arbitrator
that (A) if adversely dstermined, could reasonably be expected to have a Material
Adverse Effcct or (B) relates to this Guaranty or any of the other Transaction
Documents to which the Guarantor is a party or any transaction contemplated hereby or
thereby.

{vi)  The Guarantor (A) has read and understands the terms and conditions of
the Securities Purchase Agreement and the other Transaction Documents, and (B) now
has and will continue to have independent means of obtaining information concerning
the affairs, financial condition and business of the Companies and the other Transaction
Patties, and has no need of, or right to obtain from the Collateral Agent or the Purchaser,
any credit or other information concerning the affairs, financial condition or business of
the Companies or the other Transaction Parties.

(vii)  There are no conditions precedent to the effectiveness of this Guaranty
that have not been satisfied or waived,

(b) Each Guarantor covenants and agrees that until Payment in Full of the
Guaranteed Obligations, it will comply with each of the covenants which are set forth in Section 4 of the
Securities Purchase Agreement as if the Guarantor were a party thereto,

SECTION 7. Right of Set-off. Upon the ocourrence and during the continuance of any
Bvent of Default, the Collateral Agent, the Purchaser and/or any other Noteholder may, and is hereby
authorized to, at any time and from time to time, without notice to the Guatantors (any such notice being
oxpressly waived by each Guarantor) and to the fullest extent permitted by law, set-off and apply any and
all deposits (general or special, time or demand, provisional or final) at any time held and other
indebtedness at any time owing by the Collateral Agent, the Purchaser and/or any other Noteholder to or
for the credit or the account of the Guarantors against any and all obligations of the Guarantors now or
hereafter existing under this Guaranty or any other Transaction Document, irrespective of whether or not
the Collateral Agent, the Purchaser and/or any other Noteholder shall have made any demand under this
Guaranty or any other Transaction Document and although such obligations may be contingent or
unmatured. The Collaterat Agent, the Purchaser and/or any other Noteholder agrees to notify the relevant
Gluarantor promptly after any such set-off and application made by the Collateral Agent or the Purchaser,
provided that the failure to give such notice shall not affect the validity of such set-off and application.
The rights of the Collateral Agent, the Purchaser and/or any other Noteholder under this Section 7 are in
addition to other rights and remedies (including, without limitation, other tights of set-off) which the
Collateral Agent, the Purchaser and/or any other Noteholder may have under this Guaranty ot any other
Transaction Document in law or otherwise.

SECTION 8. Limitation on Guaranteed Obligations.
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(@) Notwithstanding any provision herein contained to the contrary, each Guarantor’s
liability Lereunder shall be limited to an amount not to exceed as of any date of determination tho greater
ofi

(i) the amount of all Guaranteed Obligations, plus inierest thereon at the
applicable interest rate as specified in the Notes, including Cash Interest and PIK
Interest; and

(i) the amount which could be claimed by the Collateral Agent from the
Guarantor under this Guaranty without rendering such claim voidable or avoidable
under the Bankruptey Code or under any applicable state Uniform Fraudulent Transfer
Act, Uniform Fraudulent Conveyance Act ot similar stalute or common law after taking
into account, among other things, Guarantor’s right of contribution and indemnification.

(b) Each Guarantor agrees that the Guaranteed Obligations may at any time and from
time to time exceed the amount of the liability of the Guarantor hereunder without impairing the guaranty
hereunder or affecting the rights and temedies of the Collateral Agent, the Purchaser and/or any other:
Noteholder hereunder or under applicable law,

() No payment made by the Companies, the Guarantors, any othet guarantor or any
other Person or teceived ot collected by the Collateral Agent, the Purchaser and/or any other Noteholder
from the Companies, the Guarantor, any other guarantor or any other Person by virtue of any action or
proceeding or any set-off or appropriation or application at any time or from time to time in reduction of
ot in payment of the Guaranteed Obligations shall be deemed to modify, reduce, telease or otherwise
affect the liability of the Guarantor hereunder which shall, notwithstanding any such payment (othet than
any payment made by the Guarantors in respect of the Guaranteed Obligations or any payment received
or collected from the Guaraniors in respect of the Guaranteed Obligations), remain liable for the
Guaranteed Obligations up to the maximum liability of the Guarantors hereunder until after all of the
Guaranteed Obligations and all other amounts payable under this Guaranty shall have been Paid in Full,

SECTION 9. Notices, Efe. Any notices, consents, waivers or other communications
required or permitted to be given under the terms of this Guaranty must be in writing and will be deemed
to have been given and effective on the earliest oft (a) the date of transmission, if such notice or
communication is delivered via facsimile or email attachment at the facsimile number or email address as
set forth on the signature pages attached hereto at or prior to 5:30 pan, (New York City time) on a
Business Day, (b) the next Business Day after the date of transmission, if such notice or communication is
delivered via facsimile or email attachment at the facsimile number or email address as set fotth on the
signature pages attached hereto on a day that is not & Business Day or later than 5:30 p.m. (New York
City time) on any Business Day, (c) the second (2') Business Day following the date of mailing, if sent
by U.S. nationally recognized overnight courier service or (d) upon actual receipt by the party to whotm
such notice is required to be given. The address for such notices and communications shall be as set forth
on the signature pages attached herefo,

SECTION 10,  Exclusive Jurisdiction; Governing Law. All questions concetning the
construction, validity, enforcement and interpretation of this Note shall be governed by and construed and
enforced in accordance with the internal laws of the State of New York, without regard to the principles
of conflict of laws thercof. Each party agrees that all legal proceedings concerning the interptetation,
enforcement and defense of the transactions contemplated by any of the Transaction Documents (whether
brought against a patly hereto or its respective Affiliates, directors, officers, shareholders, employees or
agents) shall only be commenced in the state and federal courts sitting in New York, New York (the
“New Yotk Courts™), Bach party hereto hereby irrevocably submiis to the exclusive jurisdiction of the
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New York Courts for the adjudication of any dispute hereunder or in connection herewith or with ainy
transaction contemplated hereby or diseussed herein (including with respect to the enforcement of any of
the Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action or
proceeding, any claim that it is not personally subject to the jutisdiction of such New York Courts, or
such New Yotk Coutts ate improper or inconvenient venue for such proceeding. Bach patty hereby
irrevocably waives personal service of process and consents to process being served in any such suit,
action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Note and agrees that
such service shall constitute good and sufficient service of process and notice thereof. Nothing contained
herein shall be deemed to limit in any way any right o serve process in any other manner permitted by
applicable Law. Hach party hereto hereby itrevocably waives, to the fullest extent permittod by applicable
Law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Note or the
transactions contemplated hereby, .

SECTION 11, WAIVER OF JURY TRIAL, ETC, EACH GUARANTOR HERERY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A
JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR UNDER ANY
OTHER TRANSACTION DOCUMENT OR IN CONNECTION WITH OR. ARISING QUT OF TEHIS
GUARANTY, ANY OTHER TRANSACTION DOCUMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY OR THEREBY,

SECTION 12. Taxes.

() All payments made by the Guarantors hereunder or under any other Transaction
Document shall be made in accordance with the terms of the respective Transaction Document and shall
be made without set-off, counterclaim, withholding, deduction or other defense. Without limiting the
foregoing, all such payments shall be made free and clear of and without deduction or withholding for any
present or future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities with
respect thereto, excluding taxes imposed on the net income of the Collateral Agent, the Purchaser and/or
any other Noteholder by the jurisdiction in which the Collateral Agent, the Purchaser and/or any othor
Noteholder is organized or where it has its principal lending office (all such non-excluded taxes, levies,
imposts, deductions, charges, withholdings and Habilities, collectively or individvally, “Taxes. If a
Guarantor shall be required to deduct or to withhold any Taxes from or in respect of any amount payable
hereunder or under any other Transaction Document;

(1) the amount so payable shall be increased fo the extent necessary so that
after making all required deductions and withholdings (including Taxes on amounts
payable to the Collateral Agent or the Purchaser pursuant to this sentence) the Collateral
Agent or the Purchaser receives an amount equal to the sum it would have received had
no such deduction or withholding been made,

(ii) the Guarantor shall make such deduction or withholding,

(i)  the Guarantor shall pay the full amount deducted or withheld to the
relevant Governimental Authority in accordance with applicable law, and

(iv)  as promptly as possible thereafter, the Guarantor shall send the Collatersl
Agent ot the Purchaser an official receipt (or, if an official receipt is not available, such
other documentation as shall be satisfactory to the Collateral Agent, as the case may be)
showing payment. In addition, the Guarantor agrees to pay any present or future stamp
or documentary taxes or aty other excise or property taxes, charges or similar levies that
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arise from any payment made hereunder or from the execution, delivety, registration or
snforcement of, or otherwise with respect to, this Guaranty or any other Transaction
Document (collectively, “Other Taxes™).

() Bach Guarantot hereby indemnifies and agrees to hold each Indemnified Party
harmless from and against Taxes or Other Taxes (including, without limitation, any Taxes or Other Taxes
imposed by any jurisdiction on amounts payable under this Section 12) paid by sy Indemnified Party as
a result of any payment made hereunder or from the execution, delivery, registration or enforcement of, or
otherwise with respect to, this Guaranty or any other Transaction Document, and any [iability (including
penalties, interest and expenses for nonpayment, late payment or ofherwise) arising therefrom or with
respect thereto, whether or ot such Taxes or Other Taxes were correctly or legally asserted so long as the
Guarantor was provided with the right set forth above, This indemnification shall be paid within thirty
(30) days from the date on which the Collateral Agent or the Purchaser makes written demand therefor,
which demand shall identify the nature and amount of such Taxes or Other Taxes.

(c) If & Guatantor fails to petform any of its obligations under this Section 12, the
Guarantor shall indemnify the Collateral Agent and the Purchaser for any taxes, inferest or penaliies that
may become payable as a result of any such failure, The obligations of each Guarantor under this Section
12 shall survive the termination of this Guaranty and the payment of the Obligations and all other
amounts payable hereunder.

SECTION 13. Indemnification,

(a) Without limitation of any othet obligations of the Guarantors or remedies of the
Collateral Agent or the Purchaser under this Guaranty or applicable law, except to the extent resulting
from such Indemnified Party’s gross nagligence or willful misconduct, as determined by a final judgment
of a court of competent jurisdiction no longer subject to appeal, each Guarantor shall, to the fullest extent
permitted by law, indemnify, defend and save and hold harmless the Collateral Agent and the Purchaser
and each of their affiliates and their respective officers, directors, members, managers, employees, agents
and advisors (each, an ‘Indemnified Party”) from and against, and shall pay on demand, any and all
claims, damages, losses, liabilities and expenses (including, without limitation, reasonable fees and
expenses of counsel) that may be incurred by or asserted or awarded against any Indemnified Party in
connection with or as a result of any failure of any Guaranteed Obligations to be the legal, valid and
binding obligations of any Transaction Party enforceable against such Transaction Party in accordance
with their terms.

(b)  Bach Guarantor hereby also agroes that none of the Indemnified Parties shall
have any liability (whether direct or indirect, in coniract, tort or otherwise} or any fiduciary duty or
obligation to the Guarantor or any of its respective affiliates or any of their respective officers, directors,
employees, agents and advisors, and the Guarantor hereby agrees not to assert any claim against any
Indemnified Party on any theory of liability, for special, indirect, consequential, incidental or punitive
damages arising out of or otherwiso relating to the facilities, the actual or proposed use of the proceeds of
the advances, the Transaction Documents or any of the transactions contemplated by the Transaction
Documents,

SECTION 14. Miscellaneous.

(a) Each Guarantor will meke each payment hereunder in lawful money of the
United States of America and in immediately available funds to the Collateral Agent or the Purchaser, at
such address specified by the Collateral Agent or the Purchaser from time to time by notice to the

Guarantor,
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() No amendment or waiver of any provision of this Guaranty and no consent to amy
departure by a Guarantor therefrom shall in any event be effective unless the same shall be in writing and
signed by the Guarantors, the Collateral Agent and the Purchaser, and then such waiver or consent shall
be effective only in the specific instance and for the specific purpose for which given.

{c) No failure on the part of the Collateral Agent or the Purchaser to exercise, and no
delay in exercising, any right ot remedy hereunder or under any other Transaction Document shall operate
as a waiver thercof, nor shall any single or pariial exercise of any right hersunder or under any
Transaction Document preclude any other or further exercise thereof or the exercise of any other right or
remedy. The rights and remedies of the Collateral Agent and the Purchaser provided herein and in the
other Transaction Documents are cumvulative and are in addition to, and not exclusive of, any rights or-
remedies provided by law. The rights and remedies of the Collateral Agent and the Purchaser under any
Transaction Document against any party thereto are not conditional or contingent on any attempt by the
Collateral Agent or the Purchaser to exercise any of their respective rights or remedies under any other
Transaction Document against such party or against any other Person,

(D If any provision of this Guaranty or any Transaction Document is prohibited by
law or otherwise determined to be invalid ot vnenforceable by a court of competent Jjurisdiction, the
provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply
to the broadest extent that it would be valid and enforceable, and the invalidity or unenforceability of such
provision shall not affect the validity of the remaining provisions of this Guaranty so long as this
Guaranty ss so modified continues to express, without material change, the original intentions of the
partics as lo the subject matter hereof and the prohibited nature, invalidity or unenforceability of the
provision(s) in question does not substantially impair the respective expectations or reciprocal obligations
of the parties or the practical -realization of the benefits that would otherwise be conferred upon the
parties. The parties will endeavor in good faith negotiations to replace the prohibited, invalid or
unenforceable provision(s) with a valid provision(s), the effect of which comes as close as possible to that
of the prohibited, invalid or unenforceable provision(s).

(e) This Guaranty is a continuing guaranty and shall (i) remain in full force and
effect until Payment in Full of the Guaranteed Obligations (other than inchoate indemnity obligations)
and shall not terminate for any reason prior to the respective Maturity Date of the Notes (other than
Payment in Full of the Guarantecd Obligations) and (ii) be binding upon each Guarantor and its respective
successors and assigns, This Guaranty shall inure, together with all rights and remedies of the Collateral
Agent bereunder, to the benefit of and be enforceable by the Collateral Agent, the Purchaser, and their
respective successors, and permitted pledgees, transferces and assigns, Without limiting the generality of
the foregoing sentence, the Collateral Agont or the Purchaser may pledge, assign or otherwise transfer all
or any portion of its rights and obligations under and subject to the terms of the Securities Purchase
Agreement or any other Transaction Document to any other Person in accordance with the terms thereof,
and such other Person shall thereupon become vested with all the benefits in respect thereof granted to the
Collateral Agent or the Purchaser (as applicable) herein or otherwise, in each caso as provided in the
Securities Purchase Agreement or such Transaction Document, None of the rights or obligations of the
Guarantors hereunder may be assigned or otherwise transferred without the prior written consent of the
Purchaser.

0 This Guaranty and the other Transaction Documents reflect the entire
understanding of the transaction contemplated hercby and shall not be contradicted or qualified by any
other agreement, oral or written, entered into before the date hereof,

(2)  The headings of this Guaranty are for convenience of reference and shall not
form part of, or affect the interpretation of, this Guaranty, Unless the context cleatly indicates otherwise,

11
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each pronoun hetein shall be deemed to include the masculine, feminine, neuter, singular and plural forms
thereof. The terms “including,” “includes,” “include” and words of like import shall be construed broadly
as if Tollowed by the words “without limitation.” The termns “herein,” “hereunder,” “hereof” and words of
like import refet to this entive Agreement instead of just the provision in which they are found.

SECTION 15. Currency Indemnity,

If, for the purpose of obtaining or enforcing judgment against Guarantor in any court in
any jurisdiction, it becomes necessary to convert into any other currency (such other currency being
hereinafter in this Section 15 referred to as the ‘Tudgment Currency” an amount due uader this
Guaranty in any currency (the “Obligation Currency”) other than the Judgment Currency, the
conversion shall be made at the rate of exchange provailing on the Business Day immediately preceding
(a) the dato of actual payment of the amount due, in the case of any proceeding in the courts of courts of
the jurisdiction that will give effect to such conversion being made on such date, or (b) the date on which
the judgment is given, in the case of any proceeding in the courts of any other jurisdiction (the applicable
date as of which such conversion is made pursuant to this Section 15 being hereinafter in this Section 135
refetred to as the “Judgment Conversion Date™), :

If, in the case of any proceeding in the coutt of any jurisdiction referred to in the
preceding paragraph, there is a change in the rate of exchange prevailing between the Judgment
Conversion Date and the date of actual receipt of the amount due in immediately available funds, the
Guarantors shall pay such additional amount (if any, but in any event not a lesser amount) as may be
necessary to ensure that the amount actually received in the Judgment Currency, when converted at the
rate of exchange prevailing on the date of payment, will produce the amount of the Obligation Currency
which could have been purchased with the amount of’ the Judgment Currency stipulated in the judgment
or judicial order at the rate of exchange prevailing on the Judgment Conversion Date. Any amount due
from a Guarantor under this Section 15 shall be due as a separate debt and shall not be affected by
judgment being obtained for any other amounts due under or in respect of this Guaranty.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each Guaranfor has caused this Guaranty to be executed by
its respective duly authorized officer, as of the date first above written.

LIVEWELL FOODS CANADA INC.

By: %ﬁ:

Name:
Title:

LIVEWELL FOODS QUEBEC INC,

SR

Name:
Title:
" O-HEMP INC.
By: E
Name:
Title:
ARTIVA, INC.
By: E
Name:
Title:

ACCEPTED BY.

DOMINION CAPITAL LLC
as Collateral Agent

Aol Gurvic

By:

Name:
Title:
Address:

13
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IN WITNESS WHEREOQF, Vitality has caused this Guaraniy to be executed by its
respective duly authorized officer, as of the date first above written.

VITALITY CBD NATURAL HEALTH
PRODUCTS INC.,, as Guarantor

By: g

Name:
Title:

14
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IN WITNESS WHEREOF, Vitality Natural Health LLC has caused this Guaranty to be
executed by its respective duly authorized officer, as of the date first above written.

VITALITY NATURAL HEALTH LLC,,
as Guarantor

B,

N | i
N S Jecdiaibaclt
Title: G F—:a

15
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SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agraement (this “Agresment™) s dated as of February 14, 2019, between LiveWoll
Catiada Inc, a Canadian corporation (“LiveWell™), Vitality CBD Natural Health Produets [ne., a Canadian corporation
(“Vitality”, and, together with LiveWell, the “Companigs™), each of the individuals and/or entities that execute a
signature page hereto (each a “Purchaser™ and collectively the “Purchasers™ and Dominion Capital LLC, as a Purchaser
and as collateral agent.

WHEREAS, subject to the terms and conditions set forth in this Agreoment and pursuant to Section 4(a)(2) of
the Securities Act of 1933, as amended (the “Securities Act”), and Rule 506 promulgated therounder, the Companies
desire to issue and sell to the Purchasers, and the Purchasers desires to purchase from the Companies, securities of the
Companioes as mote fully described in this Agreement,

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for
other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Companles and

the Purchasers agres as follows:
ARTICLEI
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement: (a) capitalized terms that are not
otherwise defined hereln have the meanings glven to such terms In the Note (as defined herein), and (b) the following
terms have the meanings set forth in this Section 1.1:

“Acquiring Person” shall have the meaning aseribed to such term in Section 4.7,
*Action” shall have the meaning ascribed to such tern in Section 3.1(j).

“Affiliate” nieans any Person that, directly or indirectly ihrough one or more intermediaries, controls or
is controlled by or is under somnion coniral with a Person, as such terms are used in and construed under Rule
405 undsr the Secnrities Act.

. “Artiva Property” means the real property ovwned by Artiva lnc., a Subsidiary of LiveWell, located at.
5130 and 3208 Ramsayville Road, Ottawa, Ontario, Canada.

“Roard of Directors” means the boatds of directors of the Companies.

“Business Day” means any day except any Saturday, any Sunday, any day which is u federal legal
holiday in the United States or Canada or any day on which commercial banking institutions fn the State of
New York or the Province of Ontarlo are authorized or required by law or pther governmental action to clase,

“Canadian AMIL Laws” means all laws, rules and regulations of Canada generally known to concern
bribary of government officials or public corruption including, without limitation, the Froceeds qf Crime
(Money Laundering) and Terrorist Financing Act (Canada); Part I1.1 of the Criminal Code (Canada); the
Regulations Implementing the United Nations Resolutions on the Suppression of Terrorism (Canada); the
United Nations Al-Quaida and Tdliban Regulations (Canada) and any similar laws or regulations currently in
force or herexfier enacted.

“Cenadian Penslon Plan” means any peusion, retiverent, savings, profit sharing, health, medical,
dental, disability, life insurance, welfare or other employes benefit plan, program, palicy or practice, whether
written or oral, funded or wnfinded, registered or unregistered, including, without limitation, a “registered
pension plan,” as that term is defined in subsection 248(1) of the Canadian Tax Aet, which i3 or was sponsored,
administered or contributed to, or required to be coniributed to by, the Companies or under which the
Companies have any actual or potential Hability.

“Canadian Sanction Laws” means all economic or financial sanctions or ttade embargoss or testrictive
measures enacted, imposed, administered or enforced from time to time by the Canadian governiment including,
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without limitation, any sanctions imposed by the Special Economic Measures Act {(Canada), the United Nations
Act (Canada) or any Canadian AML Laws,

“Canadian Seoyrities Authorities” means, collestively, the securities commissions or similar securlties
regulatory authorities in each of the provinces or territorfes of Canada, including the OSC, and the Toronto
Btock Exchange, the TSX. Venture Exchange, the NEQ Exchangs and the Canadian Securities Exchange,

) “Canadian_Securities Laws” means, collectively, and as the context may require, the applicable
securities legislation of each of the provinces and territories of Canada, and the rules, regulations, instruments,
orders and policios published and/or promulgated thereunder.

“Closing” means the closing of the purchase and sale of the Securities pursuant to Sectlon 2.1,

“Closing Date” means the Trading Day on which all of the Transaction Documents have been executed
and delivered by the applicable parties thereto, and all conditions precedent to {i) the Purchaser’s obligations to
pay the Subscription Amount and (if) the Companies’ obligations to deliver the Securitles, in each cass, have
been satisfied or waived,

“Commission” means the United States Securities and Exchange Commission.

“Vitality Common Stock” means the common stock of Vitallty and any other olass of securities into
which such securities may hereafter be reclassified or changed,

“LiveWell Common Stock” means the common stoeck of LiveWell and any other class of seeuritles into
which such securities may hereafter be reclassified or changed,

“Collateral Agent” shall have the meaning set forth in Artlele VI,

“Common Stock Fquivalents” means any secutities of the Companies ot the Subsidiaries which would
entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any debt,
preferred stock, right, option, warrant or other instrument that is at any time converfible into or exercisable or
exchangeable for, or otherwlse entitles the holder thereof to receive, Common Stock, - - :

“Conversion Price” shall have the meaning aseribed to such term in the Note.

“Disclosure Schedules” shall have the meaning aseribed to such term 1n Section 3.1,

“Disclosure Time™” means, (i) if this Agreement js signed prior to midnight on any Trading Day, 8:00
am. (New York City tiime) on the Trading Day immediately following the date hereof, and (if) if this
Agreement is signed aftor midnight on any Trading Day, 8:00 a.m. (New York City time) on the date heteof,

“Dominion” shall mean Dominion Capital LLC,

“Exchange Act” means the Securities Bxchange Aet of 1934, as amended, and the rules and regulatlons
promulgated thereunder,

“Exempt Issuance” means the lssuance of (a) shares of Common Stock or options to employees,
officers, service providers such as attorneys or bona-fide independent contractors of the Companies, or
directors of the Companies pursuant to any stock or option plan duly adopted for such purpose, by a majority of
the non-employes members of the Board of Directors or 2 majority of the members of a committee of
non-employee directors established for such purpose for services rendered to the Companies, or approved by a
majority of shargholders of the Companies, (b) securitios upon the exercise or exchange of ot conversion of any

* Securitles ssued hereunder and/or other securities exercisable or exchangeable for or convertible info shares of
Common Stock issued and outstanding on the date of this Agreement, provided that such securities have not
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been amended since the date of this Agreement fo inerease the number of such securitiss or fo decrease the
exereise price, exchange price or conversion price of such securities (other than In connestion with stock aplits
or combinations) or to extend the term of such securities, and (c) sscurities issued pursuant to acquisitions or
sirategic transactions approved by a majority of the disinterssted directors of the Cornpanies, provided that such
secutltics ate issued as “restricted securities” (as defined in Rule 144) and cary no registration tights that
require or permit the filing of any registration statement in connection therewith durlhg the prohibitlon perfod
in Seotlor: 4.13(a) herein, and provided that any such issuance shall only be to a Person (ot to the equityholders
of a Peraon) which is, ltself or theough its subsidiaries, an operating company or anh owner of an asset in a
business synergistic with the business of the Companies and shall provide to the Companies additional benefits
in addition to the investment of funds, but shall not include a transaction in which the Companies Is issuing
securities primarily for the purpose of raising capital or to an entity whose primary business is investing in
socurlties.

“PCPA” means the Forelgn Corrupt Practices Act of 1977, as amended,

“Hypathed” means the movable hypothee, among LiveWall and its Quebec Subsidiary, @ grantors,
and Dominion, ns hypothecary representative for the Purchasers (Including Dotninlon), ¢harging all movable
{personal) property, present and future, of LiveWaell and its Quebec Subsidiary, in the form substantially similar
to Exhibit B attached hereto,

“Indobtednsss” shall have the meaning ascribed to such term in Section 3.1(bb).
“Intellgstual Pronerty Rights” shall have the meaning ascribed to such term in Section 3.1(p),
“1,sgend Removal Date™ shall have the meaning ascribed to such term in Section 4.1(¢).

“Liens” means a len, charge, pledge, security interest, encumbrance, right of first refusal, preemptive
right or othier restriction.

“Litchfield Propetty” means the real property owned by LiveWell Foods Québsc Inc., a Subsidiary of
LiveWell, located at 211, Route 301, Litehfield, Québec, Canada,

“Material Adverse Bffect” shall have the meaning assigned (o such tevm in Saction 3.1(b).
".Material Permits™ shall ha:.re the meaning aseribed to such term 1o Section 3. l(n').

“NMortgage and Assienment of Leases and Rents” means the mortgage and assignment of leases and
rents, among Artiva [nc,, a Subsidiary of LiveWell, as grantors, and Dominlon, as collateral agent for the
Purchasers (ineluding Dominion), in connectlon with the Artiva Property in the form substantially similar to

Bxhibit E attached hereto,

“Montana Property” means the real property known municipally as 254 Truss Road, Enreka, Montana
59917, and the specific equipment located thersin,

“New Mexico Proparty” means the real properly known municipally as 9085 Advancement Ave,, Las
Cruces, New Mexico, and the specific equipment located therein.

“Notes” means the 10% Senlor Secured Convertible Notes in the aggtegate principal amount of
$3,000,000 due, subject fo ths terms therein, twelve (12) months from its date of issuance, issued by LiveWell
to each Purchaser hereundet, in the form of Exhibit A attached hereto.

*QSC” means the Ontario Securities Commission,
“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated

agsociation, joint venture, limited llability company, joint stock company, government (or an agency or
subdivision thereafd or other entity of any kind,
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“Progeeding” means an actlon, claim, suit, investigation or proceeding (including, without limitation,
an informal investigation or partial proceeding, such as a deposition), whether commenced or threatened,

“Public Information Failure” shall have the meaning aseribed to such term in Section 4.3(b),

“Public Information Failure Payments” shall have the meaning ascribed to such term in Section 4.3(b).
“Purchaser Party” shall have the meaning ascribed to such term in Section 4.10.

“Repistration Rights Agreement” means the Registration Rights Agreement, dated on or about the date
hereof, among the Companies and the Purchaser, in the form of Exhibit B attached hereto.

“Rogistration Statement” means a registration statement meeting the requirements set forth In the
Registration Rights Agreement and covering the resale of the Underlylng Shates by the Purchaset as prowded
for in the Registration Rights Agreement, .

“Reguired Approvals” shall have the meaning ascribed to such term in Section 3.1(¢),

"Required Minimum” means, as of any date, 200% of the maximum aggregate number of shares of
Common Stock then fssued or potsntially issuable in the fulwe pursuant to the Transaction Documents,
including any Underlying Shares issuable upon exercise in full of alt Warrants or conversion in full of all Notes
(including Undetlying Shares issuable ag payment of Interest ot the Note), ignoring any conversion or exercise
limits set forth therein, and assuming that the Conversion Price is at all times on and afier the date of
determination 75% of the then Conversion Price on the Trading Day immediately prior to the date of
determination.

“Rule 144" means Rule 144 promulgated by the Commission pursuant to the Securities Act, as auch
Rule may be amended from tlme to time, or any similar rule or regulation hereafter adopted by the Commission
having substantially the same effect as such Rule.

“Rule 424" means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such
‘Ruls may be amended or-interpreted from time to time, ot any similar rule or regulation heroafter adopted by
the Commlission having substantially the same purpose and effect as such Rule.

“SEC Reports” shal! have thalmeaning asctibed to suel term in Sectlon 3.1(h).
“Secirrities” means the Note, the Warrants, the Warrant Shares and the Underlying Shares,

“Securities Act” means the Becurities Act of 1933, as amended, and the rules and regulations
promulgated thereunder.

“Security Agreements” means collectively, (i) the Securlty Agreement govemed by the laws of
Ontarto, and (ii} the Security Agreement govemed by the laws of New York, among the Companies and their
Subsldiaries, as grantors, and Dominion, a5 collateral agent, each in the form substantially similar to Bxhibit B
attached hereto,

“Security, Documents” means collectively, the Security Agreements, the Hypothec, the Subsidiary
Guarantee and the Mortgage and Assignment of Leases and Rents,

“Short Sales” means all “short sales™ as defined in Rule 200 of Regulation SHO under the Exchange
Act (but shall not be deemed to include locating and/or borrowlng shares of Commeon Stock).

“Subseription Amount” means, as to the Purchaser, the aggregate amount to be paid for Notes and
Warrants purchased hereunder as specified below the Purchaser’s name on the signature page of this
Agreement and ‘next to the heading “Subscription Amount,” in United States dollars and in immediately
available funds.
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“Subsequent Finaneing’ shall have the meaning aseribed to such term in Section 4.16.

“Sybsidiary” means any subsidiary of the Companies as set forth on Schedulg 3,1(a) and shall, where
applicable, also include any direct or Inditect subsidiary of the Companies formed or acquired after the date

hereof,

“Subsidiary Guarantsg” means the Guarantee Agreement governed by the laws of New York, among
the Subsidiaries and Vitality, as guarantors, and Dominion, as collateral agent for the Purchasers (including
Dominion), as beneficiaries, in the form substantially similar to Exhibit D attached hersto.

“Trading Day” means & day on which the principal Trading Market is open for trading.

*Trading Market” means any of the following markets or exchanges on which the Common Stock is
listed or quoted for trading on the dafe in question: the NYSE American, the Nasdaq Capital Market, the
Nasdaq Global Market, the Nasdaq Global Select Market, the Toronto Stock Exchange, the TSX Venture
Exchangs, the NEO Exchange, the Canadian Securities Exchange, or the New York Stock Exchange {or any
successors to any of the foregeing),

“Iransaction Documents” means thls Agreement, the Notes, the Warrants, the Registration Rights
Agreement, the Security Documeats, all exhibits and schedules thereto and hereto and any other documents or
agreements executed in connection with the transactions contemplated hereunder.

“Transfer Agent” means TSX Trust, the current fransfer agent of LiveWell, and any successor transfar
agent of LiveWell,

“Underlying_Shares” means the Watrant Shares and shares of Comunon Sieck issued and Issuable
putsuant to the terms of the Notes, including without limitation, shares of Common Stock issued and issuable in
lien of the cash payment of interest on the Notes in accordance with the terms of the Notes, in each case
without respsct to any limitation or restriction on the conversion of the Notes or the oxercise of the Warkants.

“Varlable Rate Transaction” shall have the meaning ascribed to such tenm in Section 4,17

“VWAP" means, for any date, the price determined by the first of the following clauses that apples:
(2) If the Common Stock is,then listed or quoted on a Trading Market, the daily volune weighted average price
of the Common Stock for such date (or the neatest preceding date} on the Trading Market on which the
Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m.
(Now York City time) to 4:02 p.m. (New York City time); provided, however, that if the Common Stock is then
listed ot quoted on more than one Trading Market, then the Trading Market for purposes of any calculations to
be made pursuant to the tetms of this Note shall be the Trading Market selected by the Holder in its sole
diserotion), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the
Common Stock for such date (or the neatest preceding date) on OTCQB or OTCQX as applicabls, (¢} if the
Common Stock is hot then Tisted or quoted for trading on OTCQB or OTCQX and if prices for the Common
Stock are then reportad in the “Pink Sheets” published by OTC Markets Group, Inc. (ot & similar organization
or agency succeading to its functions of reporting prites), the most recent bid price per share of the Common
Stock so reported, or {d) in all other cases, the fair market value of a share of Common Stock as determined by
an independent appraiser selected in good faith by the Purchaser of & majority in Interest of the Securities then
outstanding and reasonably acceptable to the Companies, the fees and expenses of which shall be paid by the
Companies.

“Warrants” means the Vitality Common Stock purchase wartants delivered to the Purchaser ab the
Closing it accordance with Section 2.2(a) hereof, in the form of Exhibit C attached hersto,

“Warrant Shares” means the shares of Vitality Common Stock Issuable upon exercise of the Warrants,

ARTICLE II
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PURCHASE AND SALE

2.1 Closing. (a) On the Inltial Closing Date, upon the terms and subject to the conditions set forth herein,
substantially concurrent with the execution and delivery of this Agreement by the partles hereto, the Companies agres to
sell, and the Purchasers agres to purchase, the Noies and the Warrants, The Purchasers shall deliver to LiveWell's
counsel in trust, Perley-Robertson, Hill & MeDougall LLP/s.r.l, via wire transfer, the Subscription Amount set forth
opposite such Purchasers name on the signature page hereto (which Subseription Amounts shall aggregate USD
$3,000,000)in immediately available funds, and the Livewell shall deliver to the Purchasers the Notes and Warrents,
and the Companies and the Purchaser shall dellver the other itemns set forth in Section 2.2 deliverable at the Initial
Closing. Upon satisfaction of the covenants and conditions set forth in Sections 2.2 and 2.3, the Closing shall occur by
electronlc exchange of documents.

(b) Subsequent to the execution and dellvery of this Purchase Agreement and prior to the second anniversary of
the Initial Closing, Dominfon may request, and Livewell in its sole disctetion may permit Dominion and certain
Purchasers designated by Dotninion to purchase second notes in the aggregate principal amount of up to $15,000,000
(the “Second Notes’) and second warrants (the "Second Warrants”) to purchase up to an additional aggregate
15,000,000 shares of Common Stock of Livewsll or any successor eatity by providing Dominion with notice within ten
{10) days of the Livewell’s receipt of the request from Dominion. The Second Note and the Second Warrant will have
such terms and conditions as Dominion and the Compary agree. For the avoidancs of doubt, the issuanes of the Second
Notes and the Second Warrants shall be subject to the Company’s approval upon the request of Dotminion,

2.2 Deliveries.

(a) On or prior to the Inftial Closing Date, the Companios shall deliver or cause to be delivered to the
Purchasers the following;

(1) this Agreement duly executed by the Companies;

(ii) the Notes with an aggregate principal amount of $2,000,000 registered in the name of the
Purchasers;

(ifi) the Warrants registered in the name of the Purchaser to purchase 2,000,000 shares of.
Vitality Common Stock;

(iv) LiveWell shall have provided the Purchaser with its wire instructions;

(v) to the extent that the Security Documents are in a final seitled form, duly executed copies
of the Sectirity Documenis by the Compuniey, and their Subsidiaries, a3 applicable;

(vi) an IP Security Agreement;
(vi) the Reglstration Rights Agreement duly executed by the Companies;

(vil) a duly certified copy of the constating documents and by-laws of each of the Companies
and thelr Subsidiaries certified by a senior officer of the relevant entity, accompanied by good standing
or equivalent certificates issued by the appropriate governmental body of each entitys jurisdiction of
Tncorporation and principal place of business;

{viii) & duly certified copy of a resolution or resolutions of the board of directors of each of the
Companies and their Subsidiavles relating to the authority of each entity to execute and deliver and
perform fts obligations under the Transaction Documents to which it is a party and all other
instruments, agreements, certificates and other documents provided for or contemplated by the said
Transaction Docutnents and the manner In which and by whom the foregoing documents are to be
execuited and delivered, certified by a senior officer of the relevant entity; and

(ix) legal opinions from counsel to the Companies and their Subsidiaries relating to such
matters as the Purchasers may reasonably require,
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{b) On or prior to the Injtial Closing Date, the Purchasers shall deliver or cause to be delivered fo the
Companies the following:

{1) thls Agreement duly executed by sach Purchaser;

{iiy the Purchaser’s Subseription Amount by wire transfer to Perley-Robertson, Hill &
MeDougall LLPAs.r.l in trust in the aceount specified In Schedule 2.2(b);

(1ii) to the extent fhat the Security Documents are in a final settled form, duly executed copies
of the Security Documents in favor of Purchasers, as secured parly; and

(iv) the Regisiration Rights Agreement duly exscuted by the Purchaser,

(¢) In the event the Purchasers olect to purchase the Second Notes and Second Warrants, and the
Company approves such purchase, on or prior to the Second Closing Date, the Companies shall deliver or cause
to be delivered to the Purchasers the following

{1)the Second Notes
(il) the Second Warrants

(iiiy an officer’s certificate certifying that the reprosentations and warranties ave true and
corract ag of such date and that afl conditions set forth in Section 2,3 hiave baen met.

(d) In the event the Purchasers elect to purchase the Second Notes and Second Warrants, and the
Company approves such purohase, on or prior o the Second Closing Date, the Purchasers shall deliver or cause
to be delivered to the Companies the following:

(i) the Purchaser’s Subscription Amount by wire transfer to Petley-Robertson, Hill &
MeDougall LLP/s.rl in frust in the account specified in Schedule 2.2(b);

2.3 Closing Conditions.

{2} The obligatlons of the Companies: hereunder in connection with the Initial Closing are subject to the
following conditions being met:

() the acowacy in all material respects on {or, fo the extent representations or warrantios are
qualified by matetfality or Materlal Adverse. Effect, in all respects) the Initial Closing Date of the
tepresentations and warrantles of the Purchaser dontainad hereln (unless as of 4 specific date therein in
which case thay shall be acourate as of such date);

(if) all obligations, covenants and agreements of the Purchaser required to be performed at or
priot to the Initial Closing Date shall have been performed; and

(i) the delivery by ike Purchaser of the items set forth in Sectlon 2,2(b) of this Agresment,

{b) The respective abligations of the Purchaser hersunder in connection with the Initial Closing are
‘subject to the following conditions being met;

(D) the accuracy fn all material respects (or, to the extent representations or warranties are
qualified by materlality or Materlal Adverse Effect, in all respects) when made and on the Initial
Closing Date of the representations and warranties of the Companies contained hereln (unless as of a
speclfic date therein in which case they shall be accurate as of such date);



DocuSlgn Envelope 1D: 26ECO7D1-A967-4EDS-AFFG6-0E62070F6614

(1D all obligattons, covenants and agreements of the Companies required to be performed at or
prior to the Initial Closing Date shall have been performed,

(1ii) the delivery by the Companies of the ftems set forth in Sectlon 2.2(a) of this Agresment;
anhd

(iv) there shall have been o Material Adverse Effect with respect to the Companies since the
date hereof, '

(c} The obligations of the Companies hereunder in connection with the Second Closing are
subject to the following conditions being met:

(i) the acouracy in all material respects when made and on the Second Closing Date of
the representations and warranties of the Purchasers confained herein (unless as of a
specific date therein in which case they shall be accurate as of such date);

(i) ol obligations, covenants and agreements of the Purchasers  required to be
- performed at or priot to the Second Closing Date shall have been performed; and

iii) the delivery by the Purchasers of the items set forth in Section 2.2(d) of this
Apreement,

(b) The respective obligations of the Purchasers hereunder in connection with the Second Closing are
subject to the following conditions being met:

(i) the accuracy in all material respects (or, to the extent representations or warranties are qualified by
materiality or Material Adverse Lffect, In all respects) when made and on the Second Closing Date of the
representations and warranties of the Companies contained herein (unless as of a specific date therein in
which case they shall be aceurate as of such date);

(ii) all obligations, covenants and agreements of the Companies required to be performed at or prior to
the Second Closing Date shall have been perfoined; ) '

(iil) the delivery by the Companies of the items set forth In Section 2.2(a) of this Agreement; and

(iv) there shall have boen no Materlal Adverse Effect with respect to the Companies since the date hereof,

2.4 Post-closing undertakings

(8) To the extent that any of the Security Documents is not In a fina! settled form on the Closing Date,
the Companies agree to negotiate in good falth and to settle, execute and deliver such Secutity Documents by
1o later than ten (10) Business Days following the Closing Date.

(b) Immediately following the exccution of the Security Documents referenced in paragraph (a) above
but no later than five (5) Business Days thereafter, the Companies shall (i) ensure that all Security Documents
will have been registered, recorded or otherwise perfected or published wherever and however necessary to
enforce and set up the rights thereunder against third persons; (ti) deliver to Dominion, as collateral agent for
the Purchasers (including Dominion), legal opinions from counsel to the Companies and their Subsidiaries
relating to the perfection, recordation, registration and/or publication of the Securlty Documents,

() Immediately but no later than 30 days following the execution of this Agreement, LiveWell shall
cause fts Subsidiary, Artiva Tnc., to use its best efforts to obtain the consent of the first ranking mortgagee of
Attiva Property,
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{d) Immediately but o later than 30 days followlng the execution of this Agresment, LiveWell shall
use its best efforts to obtaln a landlord waiver In favour of Dominion, as collateral agent for the Purchasers
(fneluding Dominion}, as secured party, in respact of each leased pretises.

(e) LiveWall shall use its best efforts to complete the purchase of all issued and outstanding shares of
Acenzia Ing., and forthwith the completion of such ghare purchase transaction but no later than 60 days
thereafter, catse Acenzia Inc. to execufe and deliver the additional debtor joinder under the applicabls Security
Agreement, and create a security interest in favour of Dominion, as collateral agent for the Purchasers
(including Dominlon), s secured party, on all personal and veal property owned by Acenzia Inc. to be
reglstered, recorded or otherwise perfected or published wherever and however necessary to enforge and set up
the rights thersunder against third persons, together with [egal opinions from counsel to LiveWell relating to the
perfaction, recordation, registration andfer publication of the security docnments,

(f) Ymmediately but no later than 30 days following the execution of {hls Agreement, the Companles
shall use thelr best effort to ensure that Vitality complete the subdivision of the New Mexico Property.

{») By no later than 60 days following the exesution of this Agresment, the Compainies shall ensure
that Vitality (i) grant in favour of Dominion, as collateral agent, a first priority morigage and security interest
on such New Mexico Property and ensure that such mortgage and securlty Interest have been registered,
recorded or otherwise perfected or published wherever and however necessary to enforce and set up the rights
thersunder againgt third persons; (i) execute all docntnents hecessary to ensurs that Deminion, as collateral
agent, has access to the New Mexico Property in order fo access all personal property located thereon in the
Event of & Default under the Note; and (itl) dellver to the Purchagers legal opinions from cotinsel to Vitality
relating to the ranking, perfection, recordation, reglstration apd/or publication of mortgage and security Interest
on such New Mexico Propetty. _

fh) By no later than 60 days following the exeoution of this Agreement, the Compeanies shail ensure

that Vitality (i) grant in favour of Dominion, as collateral agent, a first priorfty mottgage and security interest
on the Montana Properly and ensure that such mortgage and security interest have been registered, rocorded or
otherwise perfected or published wherever and howsver necessary to enforce and set up the vights thereunder
againgt third persons; (il) executo all documents necessary to ansute that Dominlon, as collateral agent, has

. access to the Montana Property in order to access all personal property located thereon in the Event of & Dofault
under the Nots; and (1) deliver to the Purchasers legal opinlons from counsel to Vitality refating to the ranking,
perfoction, tecordation, registratlon and/or publication of mortgage and security interest on sush Montana

Property, *

{1y By no later than 60 days following the exacutlon of this Agreement, the Companies shall deliver a
legal opinion from counsel to the Companies and their Subsidiaries, in form and substance reasonably
acceptable to Dominion and its counsel, relating to the due exscution, authorization and enforceability of the
Security Agtesment governed by the laws of New York, among the Companies and their Subsidiaries, as
grantors, and Purchasers, as secured party.

Auny filure to satisfy any of these post-closing undertakings within such applicable time period, unless
otherwise waived by Dominlon or an additional time period ls granted by Dominion, will constituts an Bvent of
Default. .

ARTICLE T
REPRESENTATIONS AND WARRANTIES

3.1 Ropresontations and Waranties of the Companies. Except as set forth in the Disclosure Schedules, which
Disclosure Schedules shall be dsemed a part hereof and shall qualify any representation or atherwise made herein to the
extent of the disclosure contained in the corresponding section of the Disclosure Schedulos, the Companies hereby male
the following representations and warranties to the Purchasers:

(a) Subsidiaries, All of the direct and indirect subsidiavies of the Companies are set forth on Schedule
3.1(8). The Compenies own, directly or Indirectly, all of the capital stock or other equity interests of each
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Subsidiary free and clear of any Liens, and all of the issued and ontstanding shares of capital stock of each
Subsidiary are validly issued and are fully paid, non-assessable and free of pre-emptive and similar rights to
subscribe for or purchase securities.

(b) Organization and Qualification, Each of the Companies and each of the Sibsidiaries is an entity
duly incorporated or otherwise organized, valldly existing and in good standing under the laws of the
jurisdiction of fts Incorporation or organization, with the requisite power and authority to own and use its
properties and assets and to carty on its business as curtently conducted. Neither the Cotnpanies nor any
Subsidiary is in violation not default of aity of the provisions of its respective certificate or articles of
incorporation, bylaws or other organizational or charter documents, Each of the Companies and the
Bubsidiaries is duly qualified to conduct business and is In good standing as a forelgn corporation or other
entity In each jurisdiction in which the nature of the business conducted or property owned by it makes such
qualification necessaty, except where the failure to be so qualified or in good standing, as the case may be,
could not have or reasonably be expected to result in: (i) a material adverse effect on the legality, validity or
enforceability of any Transaction Document, (ii) a material adverse effect on the results of operations, assets,
business, prospects or condition (financial or otherwise) of the Companies and the Subsidiavies, taker as a
whole, or (iii) a material adverse effect on either of the Companies® abilify to perform in any material respect
on a timely basis its obligations wnder atry Transaction Document (any of (1), (i) or (iii), a “Material Adverse
Effect”) and no Proceeding has been lnstltuted in any such jurisdiction revoking, limiting or curtailing or
seeking to revoks, limit or curtail such power and authority or qualification,

(¢) Authotlzation: Enforcement,

(i) The Compaties have the requisite corporate power and anthority to enter into and to
consummate the transactions contemplated by this Agreement and each of the ather Trangaction Doouments and
otherwise to carry out their pbligations hereunder and thereunder. The execution and delivery of this Agreement
and each of the other Transaction Documents by the Companies and the consummation by it of the transactions
contemplated hereby and thereby have been duly authorized by all necessary action on the part of the
Companies and no further action is required by the Companies, the Board of Directors or the Companies’
stockholders In connection herewith or therewith other than in connection with the Required Approvals. This
Agreement and each other Transaction Document to which it is a party has been (ot upon delivery will have
been) duly executed by the Companies and, when delivered in accordance with the terms hereof and thereof,
will consfitute the valid and binding obligation of the Companies enforceable against the Companies in
accordance with its terms, except (i) as limited by general equitable principles and applicable bankruptey,
insolvency, reotganlzation, moratorinm and other laws of general application affecting enforcement of
creditors” rights generally, (if) as limited by laws relating to the availability of specific performance, injunctive
refief or other equitable remedies and (iif) insofar as indemnification and contribution provisions may be limited
by applicable law,

(d) No Conflicts. The execution, delivory and performance by the Companies of this Agrasment and
the other Transaction Documients to which it Is a party, the issuance and sale of the Securities and the
consummation by it of the transactions contemplated hereby and thereby do not and will not: (i) conflict with or
violate any provision of the Companics’ or any Subsidiary’s certificate or articeles of incorporation, bylaws or
other organizational or charter documents, (ii) conflict with, or constitute 4 default (or an. event that with notice
or lapse of time or both would become a default) under, result in the creation of any Lien upon any of the
properties or asseis of the Companies or any Subsidiary, or give to others any rights of termination,
amendment, acceleration or cancellation (with or without notice, lapse of time or both) of; any agréement,
eredit facility, debt or other insttument (¢videncing & Companies or Subsidiary debt or otherwise) or other
understanding to which the Compandes or any Subsidiary is a party or by which any property or asset of the
Companies or any Subsidiary is bound or affected, or (iii) subject to the Required Approvals, conflict with or
result in a violation of any law, rule, regulation, order, judgment, injunction, decree or other rostriction of any
cowurt or governmental authority to which the Companies or a Subsidiary s subject (including federal and state
secutities Jaws and regulations), or by which any property or asset of the Companies or a Subsidiary is bound or
affected; except in the case of each of clauses (if) and (iif), such as could not have or reasonably be expected to
result in n Material Adverse Bifect.

10
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(e) Filings. Consents and Approvals, Except for the filing of a form 72-503F Report of distribusions
oulside Canada with the OSC, the Companies are not required to obtain any consent, waiver, authorization or
order of, give any notice to, or make any filing or registration with, any court or other fedsral, state, local or
other governmental authority or other Person in connection with the execution, delivery and performance by the
Companies of the Transaction Docutnents, other than: (i) the filings required pursuant to Section 4.6 of this
Agreement, (ii) the filing with the Commission pursuant fo the Registration Rights Agreement, (iii) the notice
and/or application(s) to each applicable Trading Market for the issuance and sale of the Sscurities and the
lIsting of the Conversion Shares and Warrant Shares for trading thereon in the tiine aud manner required
thereby, {iv) the filing of Form D with the Commission and such filings as are required to be ntade under
applicable state securities laws and (v) Shareholder Approval (cotlectively, the “Required Appravals”).

(f) Issuatice of the Secutities. The Securities are duly authorized and, when Issued and paid for in
accordance with the applicable Transaction Documents, will be duly and validiy issued, fully paid and
nonassessable, free and cloar of all Liens imposed by the Companies other than restrictions on transfer provided
for {n the Transaction Documents, The Underlying Shares, when issued in accordance with the terms of the
Transaction Documents, will be validly issued, fully paid and nonassessable, free and clsar of all Lisns imposed
by the Companies other than restrictions on transfer provided for in the Transaction Documents. LiveWell has
reserved from its duly authorized capital stock a numtber of shares of Common Stock for issuance of the
Underlying Sharas af least equal to the Required Minimizm on the date hereof,

(¢} Capitalization, The capitalization of the Companies as of the date hersof §s as set forth on Schedule
3.1{g}, which Schedule 3.1(g) shall also include the number of shares of Common Stock owned beneficially,
and of record, by Affiliates of the Companies as of the date hereof. No Person has any right of first refusal,
preemptive right, right of participation, or any similar right to participate in the transactions contemplated by
the Transaction Documents, Except as a vesull of the purchase and sale of the Secutities, there are to
outstanding options, warrants, scrip rights to subscribe to, calls or commitments of any character whatsoever
relating to, or secutities, rights or obligations convertible into or exercisable or exchangeable for, or giving any
Person any right to subscribe for or acquire any shares of Common Stock or the capital stock of any Subsidiary,
or contrasts, commitments, undersfandings or arrangements by which the Companies or any Subsidiary is or
may become bound to issue additional shares of Commeon Stotk or Common Stock Equivalents or capital stock
of any Subsidiary. The issuance and sale of the Securities will not obligate the Companles or any Subsidiary to
issue shares of Commaon Stock or other sscurfies to any Persen (other than the Purchaser} and will not result in
a right of any holder of Companies securities to adjust the exercise, conversion, exchange or reset price under
any of such securities, There ate no outstanding securities or instruments of the Companies or any Subsidiary
that contain any redemption or simllar provisions, and there are no contracts, commitments, understandings or
arrangements by which the Companies or any Subsidlary is or may become bound to redeem a securlty of the
Companies or such Subsidiary. The Companies do not have any stock appreciation rights or “phantom stock”
plans or agreements or any similar plan or agreement, All of the outstanding shares of capital stock of the
Companies are duly authorized, validly issued, fully paid. and nonagsessable, have been issued in compliance
with all federal and state securlties laws, and none of such outstanding shares was issued in viclation of any
preemptive rights or similar rights to subscribe for or purchase securitles. No further approval or authorization
of any stockhalder, the Board of Directors or others is required for the issuance and sale of the Securities, There
are no stockholdars agreements, voting agreements or other similar agreements with respect to the Companies’
capital stock to which the Companies are a party or, to the knowledge of the Companies, between or among any
of the Companies’ stockholders, .

{h) The financial statements set forth on Schedule 3.1 (h) fairly present in all material respects the
financial condition and operating results of the Companies as of the dates, and for the periods, indicated therein,
Except for the liabilities as set forth in such financlal statements, the Companies haveno material Habilities or
obligations, contingent ot otherwise. The financial statements fairly present the consclidated financial position
of the Companies in accordance with International Financial Reporting Standards,

(I Material Changes; Undisclosed Events, Liabilities or Devalopments, Since the date of the latest
audited financial statements filed on SEDAR, except as get forth on Schedule 3.1(1), (i) there has been no event,
occurrence or development that has had or that could reasonably be expected to result in a Material Adverse
Effect, (i) LiveWell has not incurred atty llabllities (contingent or vtherwise) other than (A} irade payables and
accruod expenses incurred in the ordinary course of business consistent with past practice and (B) liabllities not

1



DocuSlgn Envelops 1D: 26EG97D1-AG67-4EDE-AFFE-0E62070F6514

required to be reflected in LiveWell’s financial statements pursuant to GAAP or disclosed in filings made with
the Commission, (lii) LiveWell has not altered its method of accounting, (iv) LiveWell has not declared or
made any dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made
any agresments to purchase or redeem any shares of its capital stock and (v) LiveWell has not issued any equity
securities to any officer, director or Affiliate, except pursuant to existing LiveWell stock option plans. LiveWell
does not have pending before the Commission any request for confidential treatment of information, Except for
the issuance of the Securities contemplated by this Agreement or as set forth on Seheduls 3.1(f), no event,
liability, fact, circumstance, occurrence or development has oocurred or exists or s reasonably expectad to
oceur or exist with respect fo LiveWell or thelr Subsidiaries or their respective businesses, prospects,
properties, opetations, assets or financizl condition, that would be required fo be disclosed by LiveWell under
applicable secutities laws at the time this reprosentation is made or deemed made that has not been publicly
disclosed af least 1 Trading Day prior to the. date that this representation is made.

(i) Litigation. Except as disclosed in Schedule 3,1(}), there is no action, suit, inquiry, notice of
violation, proceeding or investigation pending or, to the knowledge of the Companies, threatened against or
affesting the Companies, any Subsidiary or any of thelr respective properties before or by any court, arblrator,
governmental or administrative agency or regulatory authority (fedetal, state, county, local or foraign)
(collectively, an “Action”) which (i) adversely affecis or challenges the legality, validity or enforceability of
any of the Transaction Documents or the Securities or (if) could, if there were an unfavourablo decision, have
or reasonably be expected to result jn a Material Adverse Effect, Neitlier the Companies nor any Subsidiary,
nor any director or officer thereof, is or has been the subject of any Action involving a claitm of violation of or
liability under fedetal or state securities laws or a claim of breach of fiduclary duty. There has not been, and to
the knowledge of the Companiss, there Is not pending or contemplated, any investigation by the Commission
involving the Companies or any eurrent or former director or offiesr of the Companies. The Commission has
not issued any stop order or other order suspending the effectiveness of any registration statement filed by the
Companies or any Subsidiary under the Exchange Act or the Securities Act, No delisting of, suspension of
trading in or cease trading order with respect to any securities of the Companieés and, to the knowledge of the
Companies, no inguiry or investigatlon (formal or informal) of any Canadian Securities Authority, or any
- enforcement action by any Canadian Securlties Authority, Is in effect or ongoing of, to the knowledge of the
Cotnpanies, expected to be implemented or undettaken against the Compantes, other than LiveWell’s cutrent
trading halt pending fundamental change that was issued upon the announcement of the Vitality Combination,

(lc)' Labour Relations. No labour dispute exists or, fo the knowledge of the Co;ﬁpanies, is imminent

with respect to any of the employees of the Companies, which could reasonably be expected to result in 2
Material Adverse Effect. None of the Companies’ or their Subsldiaries’ erfiployees are 2 member of a union
that relates to such employee’s relationship with the Companies or such Subsidlary, and neither the Companies
nor any of their Subsidiarios are a party to a collective bargaining agreemeont, and the Companies and their
Subsidiarles believe that their telationships with their employees are good. To the knowledge of the Companies,
no executive officer of the Companies or any Subsidiary, s, or is now expected to be, n violatlon of any
material term of any employment contract, confidentiality, disclosurs or proprietary information agreetnent or
non-competition agreemont, or any other contract or agreement or any restrictive covenant in favour of any
third party, and the continued employment of each such executive officer does not subject the Companies or
any of thelr Subsidiaries to any liability with respect to any of the foregoing matters. The Companies and their
Subsidiaries are in compliance with all U.S. federal, state, local and foreign laws and regulations relating to
employment and employment practlces, terms and conditions of employment and wages and hours, including
without limitation, the Canadlan Pension Plan, except where the fallure to be in compliance could nof,
individually or in the aggregate, reasonably be expected to have a Material Adverss Effect.

{) Compliance, Neither the Companies nor atty Subsidiary: (i) are in defeult under or in violation of
{and no event has occurred that has not been walved that, with notice or lapse of time or both, would result in a
default by the Companies or any Subsldiary under), nor have the Companies or any Subsidiary received notice
of a claim that it is in default under or that it is. in violation of, any indenture, loan or credit agreement or any
other agreement or instrument to which it Is a party or by which it or any of its properties is bound (whether or
not such default or violation has been waived), (li) is in violation of any judgment, dectee or order of any coutt,
arbitrator or other governmental authority or (iff) is or has been in violation of any statute, rule, ordinance or
regulation of any governmental authority, including without limitation all foreign, federal, state and losal laws
relating to taxes, environmental protection, occupational health and safety, product quality and safety and
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etmiployment and labour matters, except in each case as could not have or reasonably be expecied to rosult in a
Material Adverse Effect,

() Eoyirognmental Laws. The Companies and their Subsidiaries (i) are in compliance with all federal,
state, local and foreign Jaws relating to pollution or protectlon of human health or the environment (including
amblent afr, surface waler, groundwater, land surface or subsurface strata), inchiding laws relating to emissions,
discharges, releases or threatened releases of chemleals, pollutants, contaminants, or toxic or hazardous
substances ot wastes (collectively, “Hazardous Materials™) into the environment, or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport ot handiing of Hazardoys
Materlals, as well ag all quthorizations, codes, decrees, demands, or demand letters, lnjunetions, judgments,
licenses, notices or potice letters, orders, permits, plans or regulations, lssued, entsred, promulgated or
approved thereunder (“Environmental Laws™); (if) have received all permits licenses or other approvals
required of them under applicable Eavironmental Taws to conduct their respective businesses; and (iii) are in
compliance with all terms and conditions of any such permit, license or approval where in each clause (i), (ii)
and (iif), the failure to so comply could be reasonably expected to have, individually or in the aggregate, a
Material Adverse Effect,

(1) Regulatory Parmits. The Companles and the Subsidlaries possess all certificates, authorizations and
petmils Issued by the appropriate federal, stats, local or foreign regulatory authorities necossary to conduct their
respective businesses as described in the SEC Reports and in Sedar, except where the failute fo possess such
permits could not reasonably be expected to result in a Material Adverse Hffecl (“Matetial Permits”), and
nelther the Companies nor any Subsidiary has recelved any notice of proceedings relating to the revocation or
modification of any Material Permit.

(o) Title to Assets. The Companies and the Subsidiaries have good and marketable title In fee simple to
all real property owned by them and good and marketable title in all parsonal property owned by them that is
material to the business of the Companies and the Subsidiaries, in each case free and clear of all Liens, except
for (1) Liens &s do not materially affect the value of such property and do not materfally Interfore with the use
made and propesed to be made of such property by the Companios and the Subsidiaries and (il) Edens for the
payment of faderal, state or other taxes, for which appropriate reserves have been made therefor In accordance
with GAAP and, the payment of which Is neither delinquent nor subject to penalties. Any real propetty and
facilities. held nnder lease by the Companies and the Subsidiaries are held by them under valid, subsisting and
enforceable leases with which the Companies and the Subsidiavies are In compliance. As of the date hereof,
LiveWell Foods Canada Ine., s Subsidiary of LiveWell, has mininum assets and operations in the province of
Quebec, To the extent that is po longer the cdse, LiveWell Foods Canada Inc. will be obligated to grant to the
holders of the Notes, within (5) five days, a first ranking lien on all personal (movable) and real (immoveable)
properly of LiveWell Foods Canada Inc. located in the provines of Qusbes,

(p) Intellectual Property. The Companies and the Subsidiaties have, or have rights to use, all patents,
patent applications, trademarks, trademark applications, service marks, trade names, trade secrets, inventions,
copyrights, licenses and other intellestual property rights and similar rights necessary or required for use in
connection with thelr respective businesses as deseribed in the SEC Reports and fn Sedar which the failure to so
have could have a Material Adverse Effect (collestively, the “Intellectual Property Rights”). None of, and
neither the Companies not any Subsldiaty has received a notice (written or otherwise) that any of, the
Intellectual Property Rights has expired, terminated or been abandoned, or is expected to expire or terminate or
be abandoned, within two (2) years from the date ofthis Agresment. Neither the Companies nor any Subsidiary
bas recelved, since the date of the latest audited financlal statements included within the SEC Reports and
Sedar, & written notice of a clalm or otherwise has any knowledge that the Intellectual Property Rights violate
or infringe upon the rights of any Person, except as could not have or reasonably be expected to not have a
Material Adverse Effect, To the knowledge of the Companies, all such Intellectual Property Rights are
enforceabls and there Is no existing infiingement by another Person of any of the Intellectual Property Rights.
The Compacies and thelr Subsidiaries have teken reasonable security measures to protect the secrecy,
confidentiality and valus of all of their intellectual properties, excopt whers failure to do so could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

{¢) Insurance. The Companies and the Subsidiarles are insured by insuters of recognized financial
responsibility against such losses and risks and in such amounts as are prudent and customary iti the businesses
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in which the Companies and the Subsidiarles are engaged, including, but not limited to, directors and officers
insutance coverage at least equal to the aggregate Subscription Amount. Neither the Companies nor any
Subsidiary has any reason to believe that it will not be able to renew its existing insurance coverage as and
when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue
its business without a significant Increase in cost,

() Transactions with Affiliates and Emplovees. Except as seb forth on Schedule 3,1(r), nons of the

_officers or directors of the Companies or any Subsidiary and, to the knowledge of the Companies, none of the

employees of the Companies or any Subsidiary is presently a party to any transaction with the Companies or
any Subsidiary (other than for services as employees, officers and directors), lncluding any contract, agresment
ot other arrangement providing for the furnishing pf services fo or by, providing for rental of real or personal
propetty to or from providing for the berrowing of money from or lending of money fo, or otherwise roquiring
payments to or from any officer, director or such employee or, to the knowledge of the Companies, any entity
In which any officer, director, or any such employee has a substantial {nterest or is an officer, director, trustee,
stockholder, member or partner, in each case in excess of $120,000 other than for (i) payment of satary or
consulting fees for services rendered, (i) reimbursement for expenses incurred on behalf of the Companies and
(iiii} other employes benefits, including stock eption agteements under any stock option plan of the Companies.

(s) [RESERVED].

(t) Certaln Fees. There are no brokerage or finder’s fees or comemissions ate or will be payable by the
Companies or any Subsidiarfes to any Dbroker, finapcial advisor or consultant, finder, placement agent,
investment banker, bank or other Person with respect to the fransactions comtermnplated by the Transaction
Documents. The Purchaser shall have no obligation with respect to any fees or with respect to any claims made
by ot on behalf of other Persons for fees of a type contgmplated in this Section that may be due in connection
with the transactions contemplated by the Transaction Documents. '

(u) Private Placement. Assuming the accuracy of the Purchaser’s representations and watranties set
forth in Section 3.2, no registration under the Securities Act is required for the offer and sale of the Securitles
by the Companies to the Purchaser as contemplated hereby. Assuming the accuracy of the Purchaser’s
representations and warranies set forth in Section 3.2, the offer and sale of the Securities by the Commpanies to
the Purchaser as contetnplated hereby I exempt from the prospectus requirement under Canadian Socurities
Laws, The issuance and sale of the Securities hereunder does not contravene the rules and regulations of the
Trading Marlket.

(v) Investment Companies. The Companies are not, and are not an Affiliate of, and immediately after
receipt of payment for the Securities, will not be or be an Affillate of, an “mnvesiment company” within the
meaning of the Investment Companies Act of 1940, as amended. The Companies shall conduct their business in
a manner so that it will not become an “investment company” subject to registration under the Investment
Companies Act of 1940, as amendad.

(w) Registration Righty. Other than the Purchaser, no Person has any tight to cause the Companies ot
any Subsidiary to effect the registration under the Securlties Act of any securities of the Companies or any
Subsidiaries,

(x) [RESERVED).
() [RESERVED].

{z) Disclogure. Execept with respect to the material terms and conditions of the iransactions
contemplated by the Transaction Documents, the Companiss confirm that neither they nor any other Person
acting on their behalf has provided the Purchaser or their agents or counsel with any information that it believes
constitutes or might constitute material, non-public fnformation. The Companies understand and confirm that
the Purchaser will rely on the foregoing representation in effocting transactions in securities of the Companies.
All of the disclosure furnished by or on behalf of the Companies to the Purchaser regarding the Companies and
their Subsidiaries, their respective businesses and the transactions contemplated heteby, Including the
Disclosure Schedules to this Agresmett, s true and correct and does not contain any untrue statement of a
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material fact or omit to state any material fact necessary in order fo make the statements made therein, in the
light of the circumstances under which they were made, not migleading, The press releases dlsseminated by the
Companies during the twelve months preceding the date of this Agreement taken as a whole do net contaln any
unitue statement of a material fact or omit to state a material fact required o be stated thereln or necessary in
order to make the statements therein, in the light of the clroumstances under which they were made and when
made, not misleading, The Companies acknowledge and agree that the Purchasér does not make of hag not
made auy representations or watranties with respect to the transactlons contemplated hereby other than those
specifically set forth In Section 3.2 hereof.

(aa) Mo Inteprated Offerlng, Asswming the accuracy of the Purchaser’s representations and warranties
set forth in Section 3.2, nelither the Companies, nor any of thelr Affiliates, nor any Person acting on thelr behalf
has, divectly or indirectly, made any offers or sales of any security or sollclted any offers to buy any security,
under cireumstances that would cause this offering of the Securities to be inlegrated with ptiot offérings by the
Compantes for purposes of (1) the Securities Act which would require the registration of any such securlties
under the Securities Act, or (if) any applicable shareholder approval provisions of any Trading Market on which
any of the securltles of the Companies are Usted or designated,

{bb) Bolvency. Based on the consolidated financial eondition of the Companies s of the Closing Date,
after giving effect to the receipt by the Companies of the proceeds from the sale of the Securities hereunder, (f)
the fair saleable value of the Companies’ assets exceed the amount that will be required to be paid on or in
respect of the Companies’ existing debts and other liabilities {including known contingent Habilities) as they
maturs, (if) the Compeanies’ assets do not constitute unveasonably small capital fo carry on Its business as now
conducted and as proposed to be conducted including its capital needs taking into account the particular capital
requirements of the business condueted by the Companies, consollidated and projested capital roquirements and
capital availability thereof, and (ill) the cutrent cash flow of the Companies, together with the proceeds the
Compantes would receive, wetea it to Hquidate all of its assets, after taldng into account all anticipated uses of
the cash, would be sufficient to pay il amounts on or in respect of Its liabilities when such amounts are
requited to be paid. The Companies do not intend to inour debts beyond its abillty to pay such debis as they
mature {taking into account the timing and amounts of cash to be payable on or in respect of its debt). The
Companies have no knowlsdge of any facts or circumstances which lead it to belleve that it will file- for
reorganization or liquidation under the bankruptey or reorganization laws of any jurisdictlon within one year
. from the Closing Date, Schedule 3.1(bb) sets forth as of the date hercof all outstanding secured and ungecured
Indebtedness of the Companies or any Subsidiary, or for which the Companies or any Subsidiary has
commitments. For the purposes of this Agreement, “Indebtedness” means (%) any liabilities for borrowed
money or“amounts owed in excess 'of $50,000 (other than tade accounts payable inciured in the ordinary
course of business), () all gusrantiés, endorsements and other contingent obligations in respoct of indebiedness
of others, whether or not the same are or should be reflected in the Companies® consolidated balance shect (or
the notes theroto), except guaranties by endorsement of negotiable instruments for deposit ot ¢ollsction or
similar transactions in the ordinary course of business; and (2) the present value of any lease payments in
excess of $50,000 due under leases requited to be capitalized In accordence with GAAP, Neither the
Companies nor any Subsidiary is In default with respect to any Indebtedness.

(cc) Tax Status, Excopt for matters that would not, individually or in the aggregate, have or reasonably
be expected to result in.a Material Advarse Effect, the Companies and their Subsidiacies each (f) has made or
filed alt United States federal, state and local income and all foreign fncome and franchise tax relurns, reports
and declarations required by any jurisdiction to which it is subject, (i) has pald all taxes and other
govemmental assessmonts and charges that are material in amount, shown or detornined to ke due on such
returng, reports and declarations and (fii) has set aside on its books provision reasonably adequate for the
payment of all materlal taxes for porfods subsequent to the perlods to which such returns, reports or
declarations apply. There are no unpald taxes in any materlal amount claimed to be due by the taxing authority
of any jurisdiction, and the officers of the Companies or of any Subsidiary know of o basls for any such claim,

(dd) Mo General Solicitation. Neither the Companies nor any Person acting on behalf of the Companies
has offerad or sold any of the Secwritles by any form of general sollsitation or general advertising, The
Companies have offered the Securities for sale only to the Purchaser and certain other “accredited investors”
within the meaning of Rule 501 under the Securities Act.
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(¢0) Eorelgn Corrupt Practices, Neither the Companies nor any Subsidiary, nor to the knowledge of the
Companies or any Subsidiary, any agent or other person acting ou behalf of the Companies or any Subsidiary,
has (i) directly or indirectly, used any funds for untawful contributions, gifts, entertainment or other unlawful
expenses related to foreign or domestlo political activity, (i) made any unlawful payment to forelgn or
domestic government officials or employees or to any foreign or domestic political parties or campaigns from

- corporate funds, (iti) failed to disclose fully any contribution made by the Companies or any Subsldiary (or
made by any person acting on jts behalf of which the Companies is aware) which is In violation of law or (iv)
violated in any mmatetial respect any provision of FCPA, the Canadian AML Laws or the Canadian Sanction
Laws.

(f) Accountants. The Companies’ accounting firms are set forth on Schedule 3.1(f) of the Disclosure
Schedules. To the knowledge and bellef of the Companies, such accounting fitm (i) Is a reglstersd public
accounting firm as required by the Exchange Act and (if) shall express its opinlon with respect to the financial

. statements to be included in the Companies” Annual Report for the fiscal years ending [*],

(s2) Senjority. As of the Closing Date, no Indebtedness or other claim against the Companios is senior
to the Note In tight of payment, whether with respect to intorest or upon liquidation or dissolution, or otherwise,
other than indebtedness secured by purchase money security interests {which is senior only as to underlying
assets covered thereby) and capital leass obligations (which Is senior only as to the property covered thersby?,

(hh) No Dissgreements with Accountants and Lawvers. There ate no disagreaments of any kind
presently existing, or reasonably anticipated by the Companies to arise, between the Companies and the
accountants and lawyers formerly or presently employed by the Companies and the Companies are current with
respect to any fees owed to its accountants and lawyers which could affect the Companies’ ability to perform
any of its obligations under any of the Transaction Dacuments,

(i) Acknowledzment Repardine Purchaser’s Puchase of Sectrities, The Companies acknowlsdge and

agree that the Purchaser is acting solely in the capacity of an arm’s length purchaser with respect to the
Transaction Documents and the transactions contemplated thereby, The Companies further acknowledge that
the Purchaser is not acting as & finangial advisor or fiduciary of the Companies (or In any similar capavity) with
respect to the Transaction Documents and the twansactions contemplated thersby and any advice given by the
Purchaser or any of its respective representatlves or agents in connection with the Transaction Pocuments and
the transactions contemplated thereby is merely incidental to the Purchaser’s purchase of the Securities. The
Companies further represent to the Purchaser that the Companies’ decislons to enter into this Agreement and
the other Transactlon Doouments have been based solely on the independent evaluation of the transactions
contemplated hereby by the Companies and ils ropresentatives, ‘

(i) Acknowledoment Reparding Purchaser’s Trading Activity. Anything in this Agreement or

elsewhere herein to the contrary notwithstanding (except for Sections 3.2(8) and 4.15 hereof), it is undarstood
and acknowledged by the Companies that: (i) the Purchaser has not been asked by the Companies to agree, nor
has the Purchaser agreed, to desist from purchasing or selling, long and/or short, secutities of the Companjes, or
“derivative” securities based on securities issued by the Companies or to hold the Securities for any specified
term, (1) past or future open market or other transactions by the Purchaser, specifically including, without
limitation, 8hort Sales or “derivative” transactions, before or after the closing of this or future private
placement transactions, may negatively impact the market price of the Companies’ publicly-traded sacurities,
(i) the Purchaser, and counter-parties in “derivative” transactions to which the Purchaser is a party, directly or
indirectly, may presently have a “short” position in the Common Stock and (iv) the Purchaser shall not be
desmed to have any affiliation with or control over any arm’s length counter-party in any “derivative”
transaction. The Corupanies further understand and acknowledge that (y) the Purchaser may engage in hedging
activities at various times during the peiiod that the Securities are outstanding, including, without limitation,
during the periods that the value of the Underlying Shares deliverable with respect to Securities are being
determined, and (z) such hedging activities (if any) could reduce the value of the existing stockliolders’ equity
Interests in the Companies at and after the time that the hedging activities are belng conducted. The Companies
acknowledge that such aforementioned hedging activities do not constitute a breach of any of the Transaction
Docaments.

(kk) [RESERVED].
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(1) [RESERVED].

{tam) Steck Option Flans. Bach stock option granted by the Compandes under the Companies® stock
option plans were granted (i) in accordance with the terms of the Companies’ stock pption plan and (i) with an
exetclse price at least equal to the fair market value of the Common Stogk on the date such stock option would
be congldered granted wunder GAAP and applicable law, No stock option granted under the Companics® stock
opiicn plan has been backdated. The Companies have nol knowingly granted, and there is no and has been no
Companles policy or practice to knowingly grant, stock options prior to, or otherwise knowingly coordinate the
grant of stock options with, the release or other public announcement of material information regarding the
Companles or thelr Subsidiarles or thelr financial results or prospeots.

(nny Office of Foreign Assets Control, Neither the Companies nor any Subsidiary nor, to the
Companies® knowledge, any director, officer, agent, employes or affiliate of the Companies or any Subsidiary
is currently subject to any U.8, sanctions sdministered by the Office of Foralgn Assets Control of the U,S.
Treasury Department (“QFAC™),

{00y 118, Real Property Holding Corporation, The Cornpanies are not and have never been a 1.5, real
property holding corporation within the nieaning of Section 897 of the Internal Revenue Code of 1986, as
atnetded, and the Companies shall so certify upon Purchaser’s request,

{ppy Bank Fiolding Companies Aet, Neither the Companies nor any of thelr Subsidiaries or Affiliates
ate subject to the Bank Holding Companies Act of 1956, as amended (the “BHCA®) end. to regulation by the

Board of Governors of the Federal Reserve System (the “Federal Reserve™). Neither the Companies nor any of
their Subsidiatles or Affiliates owns or vontrols, directly or indirectly, five percent (5%4) or mote of the
outstanding shares of any class of voling securities or twenty-five percent or mors of the total equily of a bank
or any eniity that is subject to the BHCA and to regulation by the Federal Reserve. Neither the Companies nor
any of thelr Subsidiaries or Affiliates exercises a confrolling Influgnee over the management or policies of a
bank or any entity that is subject to the BHCA and to regulation by the Federal Ressrve,

{qq) Money Laundering. The operations of the Companies and thelr Subsidiaries are and have been
conducted at ell times in compliance with applicabls financial record-keeping and reporting requirements of the
Cutrency and Forelgn Transactions Reporting Act of 1970, as amended, applicable money laundering statutes
and applicable rules and regulations thereunder (collectively, the “Money Laundering Laws™) and the Canadian
Sanction Laws, and no Action or Proceeding by or before any court or governiments! aganoy, authority or body
or any atbitrator involving the Companies or any Subsidiary with respect to the Money Laundering Laws or the
Canadian Sanction Laws is pending or, to the knowledge of the Companies or any Subsidlary, threatened,

(rt) No Digqualification Events. With respeot to the Securities to be offered and sold hereunder in
teliance on Rule 506 under the Securities Act, nons of the Companies, any of their predecessors, any affiliated
issuer, any director, executive officer, other officer of the Companies participating it the offering heveunder,
any beneficial owner of 20% or more of the Cotpanies® outstanding voting equity securities, caleulated on the
basls of voting power, nor any promoter (as that termn is defined in Rule 405 under the Securities Act)
connected with the Companies in any capacity at the time of sale {each, an “Issuer Covered Person” and,
together, “[ssuer Covered Persong™) is subject to any of the “Bad Actor” disqualifications deseribed in Rule
506(d)(1)() to (vill) under the Seourities Act (a “Disqualification Event”), except for a Disqualification Event
coverad by Rule 506(d)(2} or (d)(3), The Companies have exercised reasonable care to determine whether any
Issuer Covered Petson is subject to a Disqualification Event, The Companles have complied, fo the extent
applicable, with their disclosurs obligations under Rule 506(¢), and have furnished to the Purchaser a copy of
any disclosures provided thereunder.

(ss) Othor Covered Petsons, The Companies are not aware of any peison (other than any Issuer
Covered Person) that has been or will be paid (directly or indirectly) remuneration for solicitation of purchasers
in connection with the aale of any Seetrities,
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{tt) Notice of Disqualification Events. The Companies will notify the Purchaser in writing, prlor to the
Closing Date of (i) any Disqualification Event relating to any Issuer Covered Person and (ii} any event that
would, with the passage of time, become a Disqualification Event relating to any Issuer Coverad Person.

{uu) Promotional Sfock Activitics. Neither the Companies, their officers, their directors, nor any
affiliates or agents of the Companies have engaged in any stock promotional activity that could give 1ise to &
complaint, Inquiry, or trading suspension by the Securities and Exchange Commission afleging (i) a vielation of
the anti-fraud provisions of the faderal securities laws, (ii) violations of the anti-touting provisions, (iii)
hmproper “gun-jumping; or (iv) promotion without proper disclosure of compensation,

(vv) Payments of Cash. Except a3 disclosed on Schedule 3,1(vy), neither the Companies, their officers,
or any affiliates or agents of the Companies have withdrawn or pald cash (not including & theck or other similar
negotlable instrument) to any vendor In an aggregate amount that exceeds Five Thousand Dollars ($5,000) for

any purpose,

3.2 Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants as of the

date hercof and as of the Closing Date to the Companies as follows (unless as of a specific date therein, in which case
thoy shall be accurate as of such date):

(a) Organization; Authorlty. Such Purchaser is either an individua! or an entity duly incorporated or
formed, validly existing and in good standing under the laws of the jurisdiction of its incorporation or formation
with full right, corporate, partiiership, limited Hability company or simtlar power and authority to enter into and
to consummate the ttansactions contemplated by the Transaction Documents and ofierwise to carry out its
obligations hereunder and thereunder, The execution and delivery of the Transaction Documents and
performance by the Purchaser of the transactions contemplated by the Transaction Documents have been duly
authorlzed by all necessary corporate, partnership, limited liability company or similar action, as applicable, on
the part of the Purchaser. Hach Transaction Docurent to which it is a party has been duly executed by the
Purchaser, and when delivered by the Purchaser in accordance with the terms horeof, will constitute the valid
and legally binding obligation of the Purchaser, enforceable against it in:accordance with its terms, except (1) as
limited by general equitable principles and applicable bankruptey, insolvency, reorganization, moratorium and
other laws of general application affecting enforcement of creditors’ rights generally, () as limited by laws
relating to the availability of specific performance, injunctive relisf or other equitable remedies and (iii) insofar
as Indemnification and contribution provisions may be limited by applicable law.

(b) Own Account. Such Purchaser understands that the Securities dre “restricted securities” dnd have
not been registered under the Securities Act or any applicable state securities law and is acquiring the Securities
as principal for lts own ccount and not with a view to or for distributing or reselling such Securities or any part
thereof in violation of the Securities Act or any applicable state securities law, has no present intention of
distributing any of such Securitics in violation of the Securities Act or any applicable state securities law and
has ne direct or indirect arrangement or understandings with any other persons to distribute or regarding the
distribution of such Securltles In violation of the Securities Act or any applicable state securities law (this
representation and wartanty not limiting the Purchaser’s right to sell the Securitics pursuant to the Registration
Statement or otherwise in compliance with epplicable federal and state securities laws). Such Purchaser {s
acquiring the Securitles hereunder in the ordinary course of its business.

{c) Purchaser Status. At the time the Purchaser was offered the Securities, it was, and as of the date
hereof it is, and on each date on which it exercises any Warrants or converts any Notes it will be an “accradited
investor” as defined in Rule 501(a)(1), (a)(2), (@)(3), (a)(7) or (a)(8) under the Securities Act.

(d) Experience of Such Purchager, Such Purchaser, either alone or together with its representatives, has
such knowledge, sophistication and experience in business and financial matters so as to be capable of
evaluating the merits and risks of the prospective investment in the Securities, and has so evaluated the merits
and risks of such investment. Such Purchaser is able fo bear the economic risk of an investment in the
Secutlties and, at the present time, is able to afford a complets loss of such investment,

(e) General Solicitation, Such Purchaser fs not, to the Purchaser’s knowledgs, purchasing the Securities
as & rosult of any advertisement, article, notice or other commmunication regarding the Securities published {n
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any newspaper, magazine or similar media or broadvast over television or radio or presented at any seminar or,
to the knowledge of the Purchaser, any other general solicitation or general advertisement.

(f) Certaim Transactions and Confidentiality. Other than consummating the transactions contemplated
hereunder, the Purchaser has rot, nor has any Person acting on behalf of or pursuant to any understanding with
the Purchaser, directly or indirectly executed any purchases or sales, including Short Bales, of the securities of
the Companios durlng the period commencing as of the time that the Purchaser first received a term sheet
(wrilten or oral) from the Companles or any other Person reprosenting the Companles setting forth: the material
terms of the transactions contemplated hereunder and ending immediately priotr to'the execution hereof. The
Purchaser covenants and agrees thal neither it, nor any Afflliate acting on its behalf or pursuant fo any
understanding with it will execute any Short Sales (a5 such term {s defined in Rule 200 of Regulation 8HO of
the Exchange Act) of the Common Stoek or hedging transaction, which establishes a net short position with
respect fo the Companies’ Common Stock during the peried commencing with the execution of this Agreement
and snding on the eaclier Maturlty Date {as defined in the Note) of the Note ot the full repayment or conversion
of the Note; provided that this provision shall not prohiblt any sales made where a carresponding Notice of
Conversion is tendered to the Companies and the shares recetved upon such conversion or exsreise are used to
closg ouf such sale {a “Prohibited Short Sale”); provided, further that this provision shall not operate to restrict
a Purchaser’s trading under any prior securities purchase agreement contalning contractual rights that explicitly
protsets such trading in respect of the previously lssued seouritles,

ARTICLE 1V,
OTHER AGREEMENTS OF THE PARTILS

4.1 Transfer Restrictions.

(a) The Securities may only be disposed of in compliance witl state and federal securities laws In
connection with any trangfer of Seourities other than pursuant to an effective registration statement or Rule 144,
to the Companies or to an Affiliale of a Purchaser ar in connestion with a pledgs as conlemplated in Section
4.1k}, the Companles may require the transferor thereof to provide to the Companies an opinfon of counsel
selected by the -ransferor and reasonably acceptable to the Companles, the form and substance of which
opinion shall be reasonably satisfactory to the Companles, o the effect that such iransfer does ot require
registration of suoh transferred Securities under the Securities Aot. As a condition of transfer, any such
transfergs shall agree in writing to be bound by the tetmy of thls Apreement and the Reglstration Rights
Agreement and shall have the righis and obligations of a Purchaser under this Agreement and the Registration

Righis Agreemen,

(b) The Purchaser agress to the imprinting, so long as is required by this Section 4.1, of a legend on
any of the Securitles in the following form:

[NEITHER] THIS SECURITY [NOR THE SECURITIES INTO WHICH THIS SECURITY IS
[EXERCISABLE] [CONVERTIBLE]] HAS [NOT] BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR 80OLD
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT OR PURSUANT TC AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS, THIS SECURITY [AND THE
SECURITIES ISSUABLE UPON [EXERCISE] [CONVERSION] OF THIS SECURITY] MAY BE
PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT WITH A REGISTERED
BROKER-DEALER. OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT 1S AN
“ACCREDITED INVESTOR” AS DEFINED IN RULE 501(z) UNDER THE SECURITIES ACT OR OTHER
LOAN SECURED BY SUCH SECURITIES. .

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY

MUST NOT TRADE THE SECURITY BEFORE [FOUR MONTHS AND A DAY AFTER THE
DISTRIBUTION DATE]. / [THE DATE THAT IS FOUR (4) MONTHS AND ONB (1) DAY AFTER THE
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LATER OF (I) [THE PISTRIBUTION DATE] AND (II) THE DATE THE ISSUER BECAME A
REPORTING ISSUER IN ANY PROVINCE OR TERRITORY. .

The Companies acknowledge and agree that a Purchaser may from time to time pledge pursuant to a
bony fide margin agreement with a registered broker-dealer or grant a sectrity Interest In some or all of the
Securities to a financial institution that is an “accredited investor” as defined in Rule 501(s) under the Securities
Act and, if required under the terms of such arrangement, the Purchaser may transfor pledged or sscured
Becurities to the pledgees or secuted parties. Such a pledge or transfer would not be subject to approval of the
Companies and no legal opinion of legal counsel of the pledges, secured party or pledgor shall be requited in
comnection therewith. Further, no notico shall be requited of such pledge. At the appropriate Purchaser’s
expanse, the Companies will execute and deliver such reasonable documentation as a pledges or secured party
of Securlties may reasonably request in connection with a pledge or transfer of the Securities, Including, if the
Securities are subject to registration pursuant to the Registration Rights Agreement, the preparation and filing
of any required prospectus supploment under Rule 424(b)(3) under the Securitles Act or other applicable
provision of the Secirities Act to appropriately amend the list of Selling Stockholders {as defined in the
Regisiration Rights Agreament) thereundet,

{¢) Certificates evidencing the Underlying Shares shalf not contain any legend (including the legend set
forth in Sectlon 4.1(b) hereof): (i) while a registration statement (including the Registration Stateroent) covering
the resale of such security is effoctive under the Securities Act, (1i) following any sale of such Underlying
Shares pursuant to Rule 144 (assuming cashless exercise of the Wartants), (ili) if such Underlying Shares are
eligible for sale under Rule 144 (assuming cashless exercise of the Warrants) or (iv) if such legend 48 not
required under applicable requirements of the Securities Act (including judicial mterpretations and
pronouncements issued by the staff of the Commission). The Companies shall cause their connsel to issue a
legal opinion to the Transfer Agent or the Purchaser promptly if required by the Transfer Agent to effect the
removal of the legend hereunder, or if requested by the Purchaser, respectively, If all or any portion of a Note is
converted or Warrant is exercised at a time when there is an offective registration statement to cover the resale
of the UnderTying Shaves, or if such Underlying Shares may be sold under Rule 144 without the requirement for
the Companies to be in compliance with the eurrent public information required under Rule 144 (assuming
cashless exercise of the Warrants) as to such Underlylng Shares and without volume or manner-of-sale
restrictions or If such legend is not otherwise required under applicable requirements of the Securities Act
(ingluding judicial interprotations and pronouncemments issued by the staff of the Commisslon) then such
Underlylng Shares shall be Issued free of all legends. The Companies agree that following such time as such
legend is 1o longer required under this Section 4.1(c), it will, no later than the earlier of (i) two (2) Trading
Days and (ii) the number of Trading Days comprising the Standard Setilement Period (as defined below)
following the delivery by a Purchaser to the Companies or the Transfer Agent of a certificate representing
Underlying Shares, as applicable, issued with a restrictive legend (such date, the “Legend Removal Date™),
deliver or cause to be delivered to the Purchaser a certifiate representing such shares that is free from all
restrictlve and other legends; provided that the Purchaser shall have previously delivered to the Companies all
documents required by the Companies’ Transfer Agent and/or Counsel to deliver Shares that are free of
resirictive legends. The Companies may not make any notation on its records or give instructions to the
Ttansfer Agent that enlarge the restrictions on transfer set forth in this Section 4, Certificates for Underlying
Shares subject to legend removal hereunder shall be transmitted by the ‘Transfer Agent to the Purchaser by
crediting the account of the Purchaser’s prime broker with the Depository Trust Companies System ag directed
by the Purchaser. As used herein, “Standard Settlement Period” means the standard settlement perioc,
expressed in a number of Trading Days, on the Companies’ primary Trading Market with respect to the
Common Stock as in effect on the date of delivery of a certificate representing Underlying Shares, as
applicable, issued with a restrictive legend.

(d) In addition to the Purchaser’s other available remedies, the Companies shall pay to a Purchaser, in
cash, (i) as partial liquidated damages and not as a penalty, for each $1,000 of Underlying Shares (based on the
VWAP of the Commen Stock on the date such Securitles are submitted to the Transfer Agent) delivered for
removal of the resitictive legend and subject to Section 4.1(c), $10 per Trading Day (increasing to $20 per
Trading Day five (5) Trading Days after such damages have begun to acerue) for each Trading Day after the
Lepend Removal Date untll such certificate is delivered without a legend and (i) if the Companies fail to (a)
Issue and deliver {or cause to be dellvered) to a Purchaser by the Legend Removal Date a certificate
representing the Securities so delivered to the Companies by the Purchaser that is free from all restrictive and
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other lagends and (b) if after the Legend Removal Date the Purchaser purchases {(in an open market transaction
or otherwise) sharss of Common Stock to deliver In satisfaction of a sale by the Purchaser of all or any portion
of the number of shares of Common Stock, or a sale of anumber of shares of Commion Stock egqual to all or any
pottion of the number of sharés of Common Stock that the Purchaser anticipated recelving from the Companies
without any restrictive legend, then, an amount equal to the excess of the Purchaser’s total purchase price
{including brokerage commissions and other out-of-pocket expenses, if any) for the shares of Common Stock
50 purchased (including brokerage commissions and ofher out-of-pocket expenses, if any) (the “Buy-In Price”)
over the product of (A) such number of Underlying Sheres that the Companies was required to deliver to the
Purchaser by the Legend Removal Date multiplied by (B) the lowest closing sale price of the Common Stock
on any Trading Day during the period commencing on the date of the delivety by the Purchaser to the
Compeniss of the applicable Underlying Shares (as the case may be) and ending on the date of such delivery
and payment undet this clause (ii).

{€) The Purchaser agrees with the Companies that the Purchaser will sell any Securities pursuant to
elther the registration requirements of the Securitles Act, including amy applicable prospectus delivery
requiremsnts, or an exemption therefrom, and that if Securities are sold pursuant to a Registration Statement,
they will be sold in compliance with the plan of distiibution set forth therein, and acknowledges that the
removal of the restrictive legend from certificates representing Securities as set forth in this Section 4.1 is
predicated upon the Companies’ rellance upon this understanding,

4.2 Acknowledgment, of Diluflon. The Companiss acknowledge that the Issuance of the Securities may result in
dilution of the outstanding shares of Cominon Stock, which dilution may be substantial under certain market conditions,
The Companies further acknowledge that thelr obligations under the Transaction Documents, including, without
limitation, its obligation to issue the Undetiying Shares pursuant to the Transaction Documents, ate ynconditlonal and
absolute and not subject to any right of set off, counterclaim, delay or raduction, regardless of the effect of any such
dilution or any olaim the Companies may have against the Purchaser and regardlass of the dilutive effect that such
{ssuance may have ot the ownership of the other stockholders of the Companies,

4.3 Furnishing of information; Public Information.

{a) Until the earliest oF the time that (i) the Purchaser does not own Sscurities or (if) the Warrants have
soxpired, the Companies tovenant to maintain the registration of the Common Stock under Section 12(b) or
12(g) of the Exchange Act and to timely file (or obtain extenstons In respect thereof and file within the
applicable gtace period) all reports required to be filed by the Companies sfter the date hereof pursuant to the
Exchange Act even if the Companies dre not then subject to the réporting requiretnents of the Exchange Act.

{h) At any time during the period commencing from the six (6) month anniversary of the date hercof
and ending at such time that all of the Securities may be sold without the requirement for the Cormpanies to be
in compliance with Rule 144(c)(1) and otherwise without restrlction or limitation pursusnt to Rule 144, if the
Companies (i) shall fail for any reason to satisfy the current public information requirement under Rule 144(c)
or (ii) have ever been an issuer described in Rule 144 (i)(1)(i} or becomes an issuer in the future, and the
Companies shall fail to satisfy any condition set forth in Rule 144(i)(2) (a “Fublic Information Failute”) thon, in
addition to the Purchaser’s other available remedies, the Companies shall pay to a Purchaser, in cash, as partial
liquidated damages and not as a penalty, by reason of any such defay in or reduction of its ability to sell the
Securities, an amount i cash equal to two percent (2.0%) of the aggregate Subscription Amount of the
Purchaser's Securliles on the day of a Public Information Fallure and on every thirtieth (30™} day (pro rated for
perlods totaling less than thirty days) thereafter until the earlier of (a) the date such Public Information Failure
Is cured and (b) such time that such public information is no longer required for the Purchaser to transfer the
Underlying Shares pursuant to Rule 144, The payments to which a Purchaser shall be entitled pursuant to this
Section 4.3(b) are referred to hereln as “Public Information Failure Payments.” Public Information Fallure
Payments shall be paid on the eatlier of (i) the last day of the calendar month during which such Public
Information Failurs Payments are incurred and (ii) the third (3 Business Day after the event or fallure giving
rise fo the Public Information Failure Payments is cured. In the event the Companies fails to make Public
Information Failure Payments in a timely manner, such Public Information Failure Payments shall bear interest
gt the rate of 1.5% pet month (prorated for partial months) until pald in full. Nothing herein shall limit the
Purchaser's right to pursue actual damages for the Public Information Fallure, and the Purchaser shall have the
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right to pursue all remedies avallable to it at law or in equity including, without limitation, a decree of specific
performance and/or injunctive ralief. ‘ -

4.4 Integration. The Companles shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in
respect of any security (as defined in Section 2 of the Securities Act) that would be integrated with the offor or sale of
the Securities in a manner that would require the registration under the Securities Act of the sals of the Securities or that
would be integrated with the offer or sale of the Securities for purposes of the rules and regulations of any Trading
Market such that it would require shareholder approval prior to the closing of such other transaction unless shareholder
approval is obtained before the closing of such subsequent transaction, '

4.5 Conversion and Exercgise Procedures. Fach of the forr of Notice of Exorcise included in the Warrant and
the form of Notice of Conversion included in the Note set forth the totality of the procedures required of the Purchaser
In order to exercise the Warrants or convert the Note. Without limiting the preceding sentences, no ink-original Notice
of Exercise or Notice of Conversion shall be required, nor shall any medallion guarantee {or other type of guarantes or
notarization) of any Notlce of Exercise or Notice of Conversion form be required in order to exercise the Warrant or
convert the Note. No additional legal opinion, other information or Instructions ghall be required of the Porchager to
exercise the Warrants or convert the Note, The Companies shall honour exercises of the Warrants and conversions of
the Note and shall deliver Underlying Shares in accordance with the terms, conditions and time periods set forth in the
Transaction Documents.

4.6 Securities Laws Disclosure; Publiclty, The Companies shall by the Disclosure Time, issue a press relsase
disclosing the material terms of the transactions contemplated hereby, From and after the issuance of such press release,
the Companies reprosent to the Purchaser that they shall have publicly disclosed all material, non-public information
delivered to the Purchaser by the Companies or any of their Subsidlaries, or any of their respective officers, directors,
employees ot agents in connection with the transactions contemplated by the Transaction Documents. In addition,
effective upon the issuance of such press release, the Companies acknowledge and agree that any and all confidentiality
or similar obligations under any agreement, whether written or oral, between the Companies, any of their Subsidiaries
or any of their respective officers, directors, agents, employees or Affiliates on the one hand, and the Purchaser or any
«of their Affiliates on the other hand, shall terminate, The Companies and the Purchaser shall consult with each other in
fssuing any other press releases with respect to the transactions contemplated hereby, and neither the Companies nor the
Purchaser shall issue any such press release nor otherwise make any such public statement without the prior consent of
the. Companes, with respect to any press release of the Purchaser, or without the prior congent of the Purchaser, with
respect to any press release of the Companles, which cansent shall not uureasonably be withheld or delayed, except if
such disclosure s required by law, in which case the disclosing party shall promptly provide the other party with prior
notice of such’public statement or comriunication. Notwithstandiig the foregoing, the Companies shall not publicly *
disclose the iame of the Purchaser, or include the name of the Purchaser in any filing with the Commission or any
regulatory agency or Trading Market, without the prior written consent of the Purchaser, except (a) as Tequired by
federal securities law in connection with (I) any registration statement contemplated by the Registratlon Rights
Agreement and (ii) the filing of final Transaction Documents with the Commission and (b) to the extent such disclosure
is raquired by law or Trading Market regulations, in which case the Companies shall provide the Purchaser with prior
notice of such disclosure permitted under this clause (b),

4.7 Shareholder Rights Plan. No claim will be made or enforced by the Cotnpanles or, with the consent of the
Companies, any other Person, that the Purchaser is an “Acquiring Person” under any control share acquisition, business
combination, poison pill (inchuding any distribution under a rights agreement) ot similar anti-takeover plan or
arrangement in effect or hereafter adopted by the Companies, or that the Purchaser could be deemed to trigger the
provisions of eny such plan or arrangement, by virtue of receiving Securities under the Transaction Documents or under
any other agreement between the Companies and the Parchaser,

4.5 Non-Public Information. Bxcept with respect to the material terms and conditions of the transactions
contemplated by the Transaction Documents, which shall be disclosed pursuant to Section 4.6, the Companies covenant
and agree that neither they, nor any other Person acting on their behalf will provide the Purchaser or its agents or
counsel with any information that constitutes, or the Companles reasonably believe constitutes, material non-public
information, unless prior thereto the Purchasor shafl have consented to the receipt of such information and agreed with
the Cornpanies to keep such information confidential, The Companies understand and confirm that the Purchaser shall
be relying on the foregoing covenant in effecting transactions in securitley of the Companles, To the extent that the
Companics deliver any material, non-public information to the Purchaser without the Purchaser’s consent, the
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Companies hersby covenant and agree that the Purchaser shall not have any duty of confidentiality to the Companies,
any of thelr Subsidlaries, or any of their respective officers, directors, agents, employses or Affiliates, or a duty to the
Companles, any of thelr Subsidiaries or any of thelr respective offleers, directors, agents, employees or Affiliates not to
trade on the basis of, such materis], non-public information, provided that the Purchaser shall remain subject fo
applicable law, The Companies understand and confirm that the Purchaser shall be relying on the foregoing covenant in
effecting trangactions in securiiies of the Companies.

4.9 Use of Proceeds. Bxcept as set forth on Schedule 4.9 attached hereto, Livewell shall use the net proceeds
from the sale of the Notes hereunder for the purpose of making a loan to Vitality to be used by Vitality to purchase the
New Mexica facility for which the Purchasers shall have a first priority security interest. Vitality hereby covendants and
agrees that it will not repay more than fifiy (50%) of the ptincipal amount of the loan at any time puior to the Vitality
Combination, In additlon, Liveweli agrees not to aceept any such repayment of the loan in excess of fifty percent (50%)
of its original principel amount at any time prior to the Vitality Combination,

4,10 Inderpnification of Purchaser, Subject to the provisions of this Seetion 4.10, the Companies will indemnify
and hold the Purchaser and its divectors, officers, shareholders, metmbers, parinets, smployess and agents (and any other
Peraons 'with a functionally squivalent role of a Person holding such titles notwithstanding a lack of such title or any
other tltle), each Person whe controls the Purchaser (within the meaning of Sectian 15 of the Securities Act and Section
20 of the BExchange Act), and the divectors, offlcers, shatcholders, agents, members, partners or employees (and any
other Persons with a functionally equivalent role of a Person bolding such titles notwithstanding a Iack of such title or
any other title) of such controliing petsons (each, a “Purchaser Party”) harmless from any and all losses, Habilities,
obligations, clalms, contlngencies, damages, costs dnd expenses, including all judgments, amounts pald in settfements,
court costs and reasonable attorneys® fees and costs of investigation that any the Purchaser Party may suffer or incur as
arosult of or relating to (2) any breach of any of the representations, warranties, covenants or agreements made by the
Companies in this Agreement or in the other Transaction Documents or (b) any action instituted against the Purchaser

Trarties in any capacity, or any of them or their respective Affiliates, by any stockholder of the Companies who Is not an

Affillate of the Purchaser Parfy, with respect to any of the transactions contemplated by the Transaction Documents
{unless such action is solely based npon a material breach of the Purchaser Party’s representations, ‘warranties or
covenanis under the Trangaction Documents or any agreements or understandings the Purchaser Party may have with
any such stockholder or any violatlons by the Purchaser Party of state or federal seeurities laws or any comnduct by the
Purchasor Parly which is finally judicially determined to constitute fraud, gross negligence or willful miseonduct). I[f
any action shall be brought against the Purchaser Party in respect of which indemnity miay be sought pursvast to this
Agreement, the Purchaser Party shatl praniptly notlfy the Compinies in writing, and the Companiss shall have the right
to asswme the defense thereof with counsel of fts own choosing reasonably acceptable to the Purchaser Party. Any
Purchasér Party shall have the right to employ sepatate counsil in any such action and particlpate in the defense thereof,
but the fees and expenses of such counsel shall be at the sxpense of the Purchaser Party except to the extent that (i) the
employment thereof has been specifically evthorized by the Companies in writing, (i) the Companies have failed aftera
reasonable period of time to assume such defense and to employ counsel or (i) in such action there is, in the reasonable
opinion of counsel, a materfal conflict on any material issue between the position of the Companies and the positlon of
the Purchaser Party, in which case the Corpanies shall be responsible for the reasonable fees and expenses of no more
than one such saparate counsel. The Companies will not be liable to the Purchaser under this Agreement (y) for any
settlement by a Purchaser Patty effected without the Companies® prior written consent, which shall not be vnreasenably
withheld or delayed; or () to the extent, but only to the extent that a loss, claim, damage or liability is attributable to the
Purchaser Party's breach of any of the representations, warranties, covenants or agreements made by the Purchaser
Party in this Agreement or Jn the other Transaction Documents, The Indemnification required by this Section 4.10 shall
be made by periodic payments of the amownt thereof during the courss of the investigation or defense, a5 and when bills
are received or ate inoutred. The Indemnity agreements contained herein shatl be in additlon to any cause of action or
similar right of the Purchaser Party against the Companies or others and any ligbilities the Companies may be subject to
pursuant to law,

4,11 Reservaiion and Listing of Securities

(a) The Companiea shall maintain a reserve of the Requited Minimum from its duly authorized shares
of Common Stock for 1ssuance pursuant to the Transaction Documents in such amount as may then be required
to fulfilt Its obligations in full under the Transaction Documents,
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(b} If, on any date, the number of authorized but unissued (and otherwise unreserved) shares of
Common Stock 1s less than the Required Minimum on such date, then the Board of Directors shall use
commnercially reasonable efforts to amend the Companies’ certificate or articles of incorporation to fnicrease the
number of authotized but unissued shares of Conunon Stock to at least the Required Minimum at such time, as
soon as possible and in any event not later than the 75th day afier such date.

(¢) The Companies shall, if applicable: (i) in the time and manner required by the principal Trading
Market, prepare and file with such Trading Market an additional shares listing application covering a number of
shares of Common Stock at least equal to the Required Minimum on the date of such application, (ii) take all
steps necessary to eause such shates of Common Stock to be approved for listing or quotation on such Trading
Market as soon as possible thereafter, (iif} provide to the Purchaser evidence of such Hsting or quotation and
(iv) maintain the listing or quofation of such Common Stock on any date at least equal to the Required
Minimum on such date on such Trading Market or another Trading Market. The Companies agrees to maintain
the eligibility of the Common Stack for electronic transfer through the Depository Trust Companles or another
established clearing corporation, Iicluding, without limitation, by timely payment of fees to the Depositary
Trust Companies or such other established clearing corporation in connection with such electronic transfor,

4.12 [JRESERVEDY], .
4,13 [RESERVED].
4.14 [RESERVEDT,

4,15 Certain Transactions and Confidentiality. The Purchaser covenants that neither it, nor any Affiliate acting
on its behalf or pursuant to any understanding with it will exeoute any purchases or sales, including Short Sales, of any
of the Companies” securitles during the perfod commenclug with the execution of this Agreement and ending at such
time that the iransactions contetiiplated by this Agreement ate first publicly announced pursuant to the imitial press
release as described in Section 4.6, The Purchaser covenants that until such time as the trausactions contemplated by
this Agreement are publicly disclosed by the Companies pursuant to the inittal press release as descrlbed In Section 4,6,
the Purchaser will maintain the confidentiality of the existence and terms of this transaction asd the fnformation
included in the Disclosure Schedules. Notwithstanding the foregoing, and notwithstanding anything contalned fn this
Agreement to the contraty, the Companies expressly acknowledge and agree that (i) no Purchaser makes any
reprosentation, warranty or covenant hereby that it will not engage in effecting transactions in any securitles of the
Companies after the tims that the transactions contemplated by this Agreement are first publicly announced pursuant to
the inifial press release as desctibed in Section 4.6, (i) no Purchaser shall be restricted or prohibited from effecting any
transactions in amy securities of the Companles in accordance with applicable securities laws from and after the time
that the fransactions contemplated by this Agreement are first publicly announced pursuant to the iniial press release as
desceibed in Sectlon 4.6 and (i) no Purchaser shall have any duty of confidentiality or duty not to trade in the securities
of the Companies to the Companies or their Subsidlaries after the issuance of the initial press release as described in
Section 4.6,

4.16 Participation Right in Future Financings, From and after the date hereof until the twenty four months
anniversary of the Effective Date, upon any issuance by the Companies or any of their Subsidiaries of any debt or equity
securitios for cash consideration ( a “Subsequent Financing”), the Purchasers shall in the aggregate have the tight o
participate in up to an amount of the Subsequent Financlng equal to twenty percent (20%) of tho amount of the
Subsequent Financing on the same terms, conditions and price provided for In the Subsequent Financing,

4.17 Variable Rate Transactions; Other,  So long as the Notes remains outstanding or the Holder holds any
Securities, the Company and each of its Subsidiaries shall be prohibited from effecting or entering into (or publicly
announcing ot recommending to its stockholders the approval or adoption thereof by such stockholders) any agreement,
plan, arrangement or transaction to effect, directly or indirsctly, any issuance by the Company or any of its Subsidiaries of
Common Stock or Common Stock Equivalents {or 2 combination of units thereof) involving a Variable Rate Transaction,
without the prior written consent of the Holder (which conseat may be withheld, delayed or condltioned in the sols
discretion of such Holder). “Variablo Rate Transaction” means a transaction in which the Contpany (i) issues or sells any
debt or equily securittes that are convertible into, exchangeable or exetcisable for, or include the right o receive,
additional shates of Common Stock either (A) at a conversion price, exercise price or exchange rate or other price that is
based upon, and/or varies with, the trading prices of or quotations for the shares of Common Stock at agy tine after the
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initial 13suance of such dsbt or equity securities or (B) with a conversion, exercise or exchange price that is subject to
being reset at some future daie afver the initial Issuance of suok dsbt or equity seourity or upon the oceurrence of specified
or contingent events directly or indirectly related to the business of the Company or the market for the Common Stock or
(ii} enters into, or effects a transaction under, any agreement, including, but not limited to, an equity line of credit, an
at-the-matket offering (as defined In SEC Rule 415) or a similagly structured transaction, whereby the Company may
{ssue securities at a future determined price. Notwithstanding the foregoing, the restrictions contained in this Section 4.17
shall not apply to (i} an Exempt Issuance.

ARTICLE V,
MISCELLANEOUS

5.1 Termination. Thiz Agreement may be termingted by the Purchaser by writien notice to thie other parties, if
the Closing has not been consurmated on ot befors the fifth (5% Trading Day followlng the date hereof, provided,
however, that r:o such termination wilt affeot the right of sny partly to sue for any breach by any other party {or pattios).

5.2 Fees and Expenses. Except as expressly set forth in the Transzction Documents (o the conlrary, each party
shall pay the foes and expenses of its advisers, counsel, accountants and other experts, if any, and all other exponses
incareed by such party Incident to the negotiation, preparation, execution, delivery and performance of this Agreement,
The Companiss shall pay all Transfer Agent fees (including, without limltation, any fees required for same-day
processing of any Instruction letter delivered by the Companies and any conversion or exsrcise notice delivered by a
Purchaser), stamp taxes and other taxes end dutles levied In connectlon with the dellvery of any Securitles to the

Purchaser,

5.3 Entire Agreement, The Trangaction Documents, together with the exhibits and schedules thereto, contain .
the entire understanding of the patties with respect to the subject matter heéreof and thereof and supersede all prior
agreements and understandings, oral or weitten, with respect to such mattsrs, whick the parties acknowledge have been
merged into such documents, exhibits and schedules.

54 Notices. Any and all notices or other communications or deliveries required or permitted to be provided
hersunder shall be in writing and shall be deemed given and effactive on the earliest of! (a) the date of transmission, If
such notice or communication is delivered via facsimile at the facsimile number or email attachment at the email’
address as set foth on the signature pages attached hereto at or prior to 5:30 p.m. (New York City time) on & Trading
Day, (b) the next Frading Day aftet the date of transmission, if such notice or communication is delivered via facsimile
at the facsimile number or email attachmant as set forth on the signature pages attached hersto on a day that {s not a
Trading Duay or later than 5:30 pam, (New York City time) on any Trading Day, (¢) the second (2) Trading Day
following the date of malling, if sent by U.S. nationally recognized overnight courler service or (d) upon actual recsipt
by the party to whom such notice is required to be given, The address for such notices and communications shall be as
set forth on the sipnature pages attached hereto.

5.5 Amendments; Walvers. No provision of this Agreement may be waived, modified, supplemented or
amended except in a written instrument signed, in the case of an amendment, by the Cowmpanles and the Purcliaser, or,
in the case of a walver, by the party against whom enforcement of any such waived provision is sought. No waiver of
any default with respect to any provision, condition or requirement of this Agreement shall be deemed to be a.
continuing waiver in the future or a waiver of any subsequent default or a waiver of any other proviston, condition or
requirement heteof, nor shall any delay or omission of any party to exercise any tight hereunder in any manner impair
the exerclse of any such right. Any amendment effected in accordance with this Section 5.5 shall be binding upon the
Purchaser and holder of Securitles and the Companies,

5.6 Headings. The headings herein are for convenience only, do not constitute a part of this Agreement and
shall not be deemed to limit or affect any of the provisions hereof,

5.7 Sugceysors and Assigns. This Agreemient shall be binding wpon and enute to the benefit of the parties and
thelr successors and permitted essigns. The Companies may not assign this Agreement or any rights or obligations
hereunder without the prior written consent of the Purchasar {other than by merger). The Purchaser may assign any ov
all of its rights under this Agreement to any Parson to whom the Purchaser assigns or transfers any Sscurities, provided
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that such transferes agrees in writing to be bound, with respect to the transferred Securlties, by the provisions of the
Transaction Documents that apply to the “Putchaser.”

5.8 No Third-Party Beneficiaries. This Agreement is intended for the benefit of the partles hereto and thelr
respective successors and permitted assigns and is not for the benefit of, nor may any provislon hereof be enforced by,
any other Person, except as otherwise set forth in Sectlon 4.10,

5.9 Governing Law. All questions concerning the consityction, validity, enforcement and interpretation of the
Transaction Documents shall be governed by and construed and entorced i aceordance with the internal laws of the
State of New York, without regard to the principles of confllets of law thersof. Hach perty agrees that all legal
Proceedings concerning the interprefations, enforcement and defense of the transactions confemplated by this
Agreement and any other Transaction Documents (whether brought against @ party herefo or its respective affiliates,
directors, officers, shareholders, partners, menibers, employees or agents) shall be commenced oxclusively in the state
and federal courts sltting in the City of New York. Each parly hereby frevocably submits to the exclusive furlsdjction
of the state and federal courts sitting in the City of New York, Borouigh of Manhattan for the adjudication of any dispute
hereunder or in comection herewith or with any transaction contemplated hoereby or discussed herein (incloding with
respect to the enforcement of any of the Transaction Documents), and hereby rrevocably waives, and agress not to
assert in any Action or Proceeding, any claim that it is not personally subject to the jurisdiction of any such coutt, that
such Action or Proceeding is improper or is an incorivenlent venue for such Proceeding, Bach party hereby irrevocably
waives parsonal servics of process and consents to process being setved in any such Actlon or Proceeding by mailing a
copy thereof via registered or vertified mail or overnight delivery (with evidence of delivery) to such party at the
address in effeet for notices to it under this Agreement and agrees that such service shall constitute good and sufficient
service of procoess and notice thereof. Nothing contalned herein shall be deemed to limit in any way any right to serve
process in any other manner permitted by law. If any parly shall commence an Action or Procseding to enforce any
provisions of the Transaction Documents, then, in addition to the oblightions of the Companles under Section 4,10, the
prevajling party in such Action or Proceeding shall be teimbursed by the non-prevailing party for its reasonable
attorngys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such Action
or Proceeding,

510 Survival. The representations and warranties contained herein shall survive the Closing and the delivery of
the Securities.

5.11 Execution, This Agreement may be executed in two or more counterparts, all of which when taken
togather shall be considered one and the same agreement and shall become offoctive when counterparts have been
* signed by each party arld delivered to each other party, it being understood that the parties need not sign the same
counterpact, In the event that any signature is delivered by facsimile transmission or by e-mall delivery of a “pdf?
format data file, such signature shall creaie a valid and binding obligation of the party executing (or on whose behalf
such signature is executed) with the same force and effectas if such facsimile or *,pdf” signature page were an original
thereof,

A R

competent jurlsdiction to be invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants
and restrictions sef forth herein shall remain in full foree and effect and shall in no way be affected, impalred or
invalidated, and the parties heteto shall use their commercially reasonable efforts to find and employ an alternative
means to achieve the same or substantially the same result as that contemplated by such term, provision, covenant or
restriction. It is hereby stipulated and declared to be the intention of the parties that they would have exeouted the
remaining terms, provisions, covenants and restrictions without including any of such that may be hereafter declared
invalid, illegal, void or unenforceable.

3.12 Severabllity. If any term, provision, covenant or restrictlon of this Agreement is held by a court of

5,13 Rescission and Withdrawal Right, Notwithstanding anything to the conirary contained in (and without
limiting any similar provisions of) any of the other Transaction Documents, whenever the Purchaser exercises a right,
election, demand or optlon under g Transaction Document and the Companics do not timely perform its related
obligations within the petiods therein provided, then the Purchaser may rescind or withdraw, in its sole diseretion from
time to time upon written notlce to the Companies, any relevant notice, demand or elsction in whole or in part without
prejudice to its future actions and rights; provided, however, that, in the case of a rescission of a conversion of a Note or
exercise of 8 Warrant, the Purchaser shall be required to return any shares of Common Stock subject to any such
rescinded conversion or exercise notice concurrently with the retuwrn to the Purchaser of the agpregate exercise price
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paid to the Companies for such shares and the restoration of tha Purchaser’s right to acquire such shares pursuant to the
Purchaser's Warrant {Inclucling, issuance of a replacement warrant certificate evidencing such restored right),

3.14 Replacement of Secutities. If any certificate or instrument evidencing any Secutities is mutilated, lost,
stolen or destroyed, the Companies shall issue or cause to be Issusd in exchange and substitution for and upon
cancellation thereof (in the case of mutilation], or in Lien of and substitution therefor, a new cettificate or instrument, but
only upon recelpt of evidence reasonably satlsfactory to the Companies of such loss, theft or destruction, The applicant
for a new certificate or instrument under such circumstances shall also pay any reasonabla third-party costs {including
customary indermnity) associated with the lssuance of such replacement Securities,

5.15 Remedies. In adcliiion to being entitled to exerclse all rights provided herein or granted by law, including
recovery of damages, each of the Purchaser and the Companies will be entitled to specific performance under the
Transaction Doouments, The parties agree that monetary damages may not be adequate compensation for any loss
incurrad by reason of any breach of obligations contained in the Transaction Documents and hereby agree to walve and
not {0 assort in any Action for specific performance of any such obligation the defense that a remedy at law would be
adequate,

5.16 Payment Set Aside. To the extent that the Companies make a payment or payments o the Purchaser
pursuant to any Transaction Document or the Purchaser enforoes or exercises its rights thereunder, and such payment or
payments or the proceeds of such enforcement or exercise or any part thereof are subsecuently lnvalldated, declared to
be fraudulent or preforential, set aside, recovered from, disgorged by or are required 1o be refunded, repaid or otherwise
restored to the Companies, & trustee, receiver or any other Person under any law (including, without limitation, any
bankruptey law, state or federal law, common law or equitable cause of action), then to the exfent of any such
restoration the obligation or part theteof orlginally intended to be satisfied shall be revived and continued in full force
and effect as if such payment had not been made or such enforsetnent or setoff had not cocurred.

5.17 [RESERVED),
5.18 [RESERVED],

5,19 Liquidated Damages, The Companies’ obligations to pay any partial liquidated damages or other amounts
owing under the Transaction Documents is a continuing obligatlon of the Companies and shall not terminate until all
unpaid partial liquidated damages and other amounts have been paid notwithstanding the fact that the instrument or
security pursvant to which such partial Ilqmdated damages or other amounts are due and payable shall have been

canceled.

5.20 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration
of any right required ot granted herein shall not be a Business Day, then such action may be taken or such right may be

sxetcised on the next succeeding Buslness Day,

5.21 Construction, ‘The partiss agree that each of them and/or their respective counsel have reviewed and had an
opportunity to tevise the Transaction Documents and, therefore, the normal rule of construction to the offect that any
ambiguities are to be resolved againg the drafting party shall not be employed in the interpratasion of the Transaction
Documents or any amendmerits thereto, In addition, each and every reference to share prices and shares of Common
Stock in any Transaction Document shall be subject to adjustment for reverse and forward stock splits, stock dividends,
stock combinations and other simdlar transections of the Common Stock that ocour after the date of this Agrsement,

For purposes of any assets, liabilities or entities located it any Canadian province or territory, including the
Provinee of Québec, and for all other purposes pursuant to which the Interprstation or soustructlon of this Agreement
may be subject to the laws of any Canadian province or temitory, includlng the Province of Quebes, or a court or
tribunal exstoising jurisdiction in any Canadlan province or territory, Including the Province of Quebec, () “personal
property” shall include “movable property™, (Ii) “real property” or “real estate” shall include “immovable property”, (i)
“gecurity interest”, “mortgage” and “Hen” shall include a “hypothec”, “right of retention”, “prior claim and a tesolutory
clause, (lv) all references to fling, perfection, prioclly, remedies, registering or recordmg under the UCC shall include
publicaticm under the applicable Personal Property Security Aet or, Tor the Province of Quebec, the Civif Code of
Quebec, (v) all refetences to “perflection” of or “perfected” liens or secwrity interest shall fnclude a reference to an
“opposable” or *set up” lien or securlty interest as agalnst third parties, (vi) an “agent” shall include a “mandatary”,
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(vili) “gross negligence or willful misconduct” shall be deemed to be “intentional or gross fault”, {1x) “priotity” shall
include “prior claim®, (x) “state” shall include “province”, (xi) “accounts™ shall Include “claims”, and (xii) “guarantes”
or “guarantor” shall include “suretyship™ or “sucety”. For Quebec law purposes, the parties hereto confirm that It is
their wish that this Agreement and eny other document executed in connection with the transactions contemplatad
herein be drawn up in the English language only and that ali other documents contemplated thereunder or relating
thereto, including notices, may elso be drawn up in the English language only. Les parties aux présentes confirment
que c'est leur volonté que cette convention ef les autres documents de crédit solent rédigés en langue anglalse
seulement ef que fous les documents, y compris fous avis, envisagds par cefle convention et les autres documents
peuvent étre rédigés en langue anglaise seulement.

522 WAIVER OF JURY TRIAL., IN ANY ACTION, SUIT, OR PROCEEDING IN ANY
JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES BACH
KNOWINGLY AND INTENTIONALLY, TQ THE GREATEST EXTENT PERMITTED BY APPLICABLE
LAY, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES
FOREVIR TRIAL BY JURY,

ARTICLE VI

COLLATERAL AGENT,

6.1 Appointment.  Purchasers hereby irrevocably appoint Dominion, to act on their behalf as the Collateral
Agent hereunder and under the other Transaction Documents and authorizes the Collateral Agent to take such actions cn
their behalf and to exerolse such powers as are delegated to the Collateral Agent by the terms hereof or thereof, together
with such actiops and powers as are reasonably incidental thereto, The provisions of this Article VI ate solely for the
benefit of the Collateral Agent and the Purchasers, and the Companies will have no rights as a thivd-party beneficiary of
any of such provisions. It is understood and agreed that the use of the term “agent” herein or in any other Transaction
Documents (or any other similar term) with reference to the Collateral Agent is nof intended to connote any fidusiary or
other implied (or express) ubligations arising under agency doctrine of any Applicdble Law, Instead, such term is used as
a matter of market custom, and is intended to create o reflect onty an administrative relationship between contracting
parties, '

6.2 Rights as a Lender. The Person serving as the Collateral Agent hereunder will have the same rights
and powers in fts capacity 4s a Purchaser as any other Purchaser and may exervise the same as though it. were not the
Collateral Agent, and the term “Purchaser” or “Purchasers” will, unless otherwise expressly indicated or unloss the
context otherwise requires, include the person serving as the Collateral Agent hereunder in its individual capacity to the
extent such Person is a Purchaser, Such Person and ifs Affiliates may aceept deposits from, lend money to, own
securities of, act as the financial advisor or In any other advisory capacity for, and generally engage In any kind of
business with, the Company or any other Subsidiaries or Affiliates of the Company as if such Person were not the
Collateral Agent hersunder and without any duty to account therefot to the Purchasers. .

6.3 Exculpatory Provigions.

{a) The Collateral Agent will not have any duties or obligations except those expressly set forth herein and in the
other Transaction Documents, and its duties hercunder are administrative in natwre, Without limiting the generality of
the foregolng, the Collateral Agent:

i will not be subject to any fiduciary or other implied duties, regardless of whether an Event of
Default under the Notes has ocourred and is continuing;

(ii) will not have any duty to take any discretlonary action or exercise any discretionary powets,
exoept discretionary rights and powers expressly contemplated hereby or by the other Transaction Documents
that the Collateral Agent is required to exercise as directed in writing by the holders of a majority in outstanding
principal amount uader the Notes ( the “Majority Purchasers™) (or such other number or percentage of the
Purchasers as will be expressly provided for herein or in the other Transaction Documents); provided that the
Collateral Agent will not be required to take any action that, in its opinion or the oplnion of its counsel, may
expose the Collateral Agent to Hability or that is contrary to any Transaction Document or any applicable
statutes, rules, ordinances, regulations guidance documents, contract terms, and other requirements of all
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applicable governmental authorities, including any action that may be in violation of the antomatic stay nnder
any bankruptey of insolvency; and :

(H)  willnot, except as expressly set forth herein and In the other Transactlon Documents, have any
duty to disclose, and will not be lable for the fallure to disclose, any Information relating to the Companies or
any of its Subsidiavies or Affiliates that is communicated to or obtained by the Person serving as the Collateral
Agent or any of its Affiliates in any capacity.
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(b) The Collateral Agent will not be liable for any action taken or not taken by it (i) with the consent or at the
request of the Majority Purchasers (or such other number or percentage of the Purchasers as will be necessary, or as the
Collateral Agent believes in good faith will be necessary, under the cirenmstances), or (1) in the absence of its own Bross
negligence or willful misconduct as determined by a court of competent jurisdiction by final and noneppealable judgment.
The Collateral Agent will be deemed not to have knowledge of any Event of Default unless and until notice deseribing
such Bvent of Default is given to the Collateral Agent in writing by the Companies or a Purchaser,

(¢) The Collateral Agent will not be responsible for or have any duty to ascertain or inquire into (i) any statement, )
warranty or representation made in or in connection with this Agresment or any other Transaction Document, (if) the
contents of any certificate, repott or other document delivered hereunder or thereunder or In connection herewith or
‘therewith, (ifi) the performance or ohservance of any of the covenants, agreements or other tertms or conditions set forth
herein or therein or the occurrence of any Bvent of Default, (iv) the validity, enforceability, effectiveness or genuineness
of this Agreement, any other Transaction Document or any other agreement, instrument or document or (v) the
satfsfhction of any condition set forth herein, other than to confitm receipt of items exprossly required to be delivered to
the Collateral Agent. :

6.4 Reliance by Collateral Agent. The Coltateral Agent will be entltled to rely upon, and will not incur any
liability for relying upon, any notice, request, certificate, consent, statement, instryment, document ot othet writing
(including any electrontc message, Intornet or intranet website posting or other distribution) believed by it to be genuine
and to have been signed, sent or otherwise authenticated by the proper Person, The Collateral Agent also may rely upon
any statement made to it orally or by telephone and believed by it to have been made by the proper Person, and will not
incur any lability for relying thercon. In determining compliance with any condition hereunder to the making of the loan
evidenced by the Notes that by its terma must be fulfilled to the satisfaction of a Purchaser, the Collateral Agent ay
presume that such condition is satisfactory to such Purchaser unless the Collateral Agent has received notice to the
contrary from such Lender prior to. the making of such loan, ‘The Collateral Agent may consult with lagal counsel (who
may be counsel for the Compantes), independent eceountants and other experts selected by it, and will not be liable for
any action taken or not taken by 1t in accordance with the advice of any such counsel, accountants or experts,

6.3 Lelegation of Dutles, The Collateral Agent may perform any and all of its duties and exercise its rights
and powers hereunder or under any other Transaction Docunent by or through any one or mere sub-agents appointed by
the Collateral Agent. ‘The Collateral Agent and any such sub-agent may perform any and all of its dutios and exercise is
rights and powers by or through their respective Affiliates. The exculpatory provisions of this Section will apply to any
such sub-agent and to the Affiliates of the Collateral Agent and any such sub-agent, and will apply to their respective
activities in connection with the syndication of the facility as well as activities as Collateral Agent, The Collateral Agent
will not be responsible for the negligence or misconduct of any sub-agents except to the extent that a court of competent
Jurisdiction determines in a final and nonappealable judgrment that the Collateral Agent acted with gross negligence or
willful misconduct in the selection of such sub-agents.

6.6 Resignation of Agent

(a) The Collateral Agent may at any time give notice of its resignation to the Purchasers and the Companies, whick
notice shall set forth the effective date of such resignation (the "Resignation Effective Date”), such date not to be earlier
than the thirtieth (30th) day following the date of such notice, The Majority' Purchasers and the Companies shall
mutually agree upon a successor to the Collateral Agent, If the Majority Purchasers and the Companles are unable to so
mutually agree and no successor shall have been appofnted within twenty-five (25) days after the retiring Collateral Agent
gives notice of its fesignation, then the rotiring Collateral Agent may (but will not be obligated to), on behalf of the
Purchasers, appoint a successor Collateral Agent it shall designate {in its reasonable discretion after consultation with the
Companies and the Majority Purchasers). Whether or not & successor has been appointed, such resignation will become
sffectlve in accordance with such notice on the Resignation Effective Date,

(b) With effect from the Resignation Effective Date (i) the retiring Collateral Agent will be discharged from its
duties and obligations hereunder and under the other Transaction Purchasers under any of the Transaction Documents, the
retiting Collateral Agent will continue to hold such Collateral until such time ag a suceessor Collateral Agent is appointed)
and (ii) except for any indemnity payments owed to the retiring Collateral Agent, all payments, communications and
determinations provided to be made by, to ot through the Collateral Agent will instead be made by or to each Lender
directly, until such time, if any, as the Majority Purchasers appoint a successor Collateral Agent as provided for above,
Upon the acceptance of a successor's appointment as Collateral Ageni hereunder, such successor will sucesed to and
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become vested with all ofthe rights, powers, privileges and duties of the retiring Collateral Agent (other than any rights to
indemnity payments owed to the retiting Collateral Agent), and the retiving Collateral Agent will be dischargod from all of
its duties and obligations hereunder or under the other Transastion Documents, The fees payable by the Cornpany to a
successor Collateral Agent will be the same as those payable to its predscessor unless otherwise agreed between the
Companies and such successor, Aftet the retiting Collateral Agent’s resignation hereunder and under the other
Transaction Documents, the provisions of this Article VI will continue in effect for the benefit of such retiring Collateral
Agent, its sub-agents and their respective Affillates In respect of any actions taken or omitted to be taken by any of them
while the retiring Collateral Agent was acting as Collatoral Agent,

6.7 Non-Reliance on Collateral Apent and Other Purchasers. Fach Purchaser acknowledges that it has,
independently and without reliance upon the Collateral Agent or any other Purchaser or any of their Affiliates and based
on such documents and information os it has deemed appropriate, made Hs own oredit analysis and decision to enter into
this Agreement. Hach Purchaser also acknowledgss that it will, independently and without reliance upon the Collateral
Agent or any other Purchaser or any of thelr Affiliates and based on such documents and information as it will from time
to time deem appropriate, continue to make ils own decisions in taking or not taking action under or based upon this
Agreement, any other Transaction Document or any related agrsement or any document furnished hereunder ot
thereunder,

6.8, Collateral Agent May File Proofs of Clalm. In case of the pendency of any bankruptey or insolvency
procecding or any othet judiclal proceeding relative to the Company, the Collateral Agent (irrespective of whether the
principal of the Notes wili then be dug and payable ag hersin expressec or by declaration or otherwise and irrespective of
whether the Collaieral Agent hes mads any demand on the Company) wil be entitled and empowered (but not obligated),
by Intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whele amount of the principal and intersst owing and unpaid in respect of the
Notes and ali other obligations that are owing and unpald hereunder or under any other Transaction Document and to file
such other documents as may be necessary or advisable in order to have the ¢laims of the Purchasers and the Collateral
Agent (including any claim for the reasonable cotnpensation, expenses, disbursements and advances of the Purchasers and
the Collateral Agent and thelr respective agenta and counse! and all other amounts due the Purchasers and the Collatera]
Agent under this Agresment or any other Transaction Document} allowed in such judicial proceeding; and

{b) tocoltect and receive any monlies or other property payable or deliverable o any such claims and to distribute .
the same.

Any custodian, receiver, assignes, trustee, liquidator, sequestrator or other similar official in any such judictal
proceeding is hereby authorized by each Purchaser to make any payments of the type described above in this Section 6.8
to the Collateral Agent and, in the event that the Collateral Agent consents to the making of such payments directly to the
Purchasets, to pay to the Collatsral Agent any amount due for the reasonable compensation, expensés, disbursements and
advances of the Collateral Agent and its agents and counsel, and any ofher amotmts due the Collaterai Agent under this
Agresment or any other Transaction Document.

6.9 Collpteral and Guaranty Matters: Appointment of Collateral Agent.

{a) Without limiting the provisions of Section 6.8, the Purchasers lrravocably agree as follows:

(i) the Coliateral Agent is authorized, at its option and in its discretion, to release any Lien on any
propety granted to or held by the Collateral Agent under any Transaction Document (A} on the date when all
obligations have been satisfied in full in cash (other than obligations under the Wartant and contingent
obligations as tc which no claims have been asserted), ¢(B) that is sold or otherwise disposed of or to be sold or
otherwise disposed of as peart of or in connection with any sale or other disposition permitted under the
Transaciion Documents, and

(iiy Upon request by the Collateral Agent at any time, each Purchaser will confirm in writing the
Collateral Agent’s autherity to release or subordimate its Interest in partioular types or ttems of Collateral.

(b) The Collateral Agent will not be responsible for or have a duty to ascertain or inquire into any representation or
warranty regarding the existence, value or collectability of the Collateral, the existence, priority or perfection of the
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Collateral Agent’s lien thereon, or any certificate prepared by any Obligor in connection therewith, nor will the Collateral
Agent be responsible ot liable to the Purchasers for any faifure to monitor or maintain any portion of the Collateral.

(c) Each Purchaser hersby appoints the Collateral Agent as its collateral agent under each of the Transaction
Documents and agrees that, in so acting, the Collateral Agent will have all of the rights, protections, exculpations,
indemnities and other benefits provided to the Collateral Agent under this Agreement, and hereby authorizes and directs
the Collateral Agent, on behalf of such Purchaser and all Purchasers, without the necessity of any notiee to or further
comsent from any of the Purchaser, from time to tite to (1) take any action with respect to any collateral or any
Transaction Document which may be necessary to perfect and maintain perfocted the liens on the collateral granted
pursuant to any such Transaction Document or protect and preserve the Collateral Agent’s ability to enforce the Liens or
realize upon the collateral, (ii) act as collateral agent for each Purchaser that s a secured party for putposes of acquiring,
holding, enforcing and perfecting ali Liens created by the Loan Documents and all other purposes stated therein, (i) enter
into non-disturbance or similar agreements in counection with livensing agroements and arrangoments permitted by this
Agreement and the other Transaction Dacuments and (1v) otherwise to take or refrain from taking any and all action that
the Collaterat Agent shall deem necessary or advisable jn fulfilling its role as collateral agent under any of the Transaction
Documents,

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Securitiss Purchase Agreement to bs duly
executad by their respective authorized signatories as of the date first indicated above,

By:

By:

By

LIVEWELL CANADA INC,

T ey

Nzme: Steven Archambault

Title: CFO & CAQ

Facgimile:

Emall: sarchambani@livewsllfoods.ca
Address: 179 Promenade du Portage, Gatineau,
QC, J8X 2K 5, Canada '

VITALITY CBD NATURAL HEALTH

PRODUCTS INC.

&

A

Name:

Name: Steven Archambault

Title: CFO

Fagsimile: :

Email: sarchambault@livewellfoods.ca
Address: 1400-340 Albert Street, Ottawa, ON
K1R 0QAS, Canada

DOMINION CAPITAL LLC, as Purchaser
and as Collateral Agent

T i

E802084 3004402

Title:
Facsimile:
Email:
Address:

NOMIS BAY LTD, as Purchaser

Narme:
Title:
Facsimile:
Email:
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Address:

- BPY LIMITED, as Purchaser

By:

Name;
Title:
Facsimile;
Email:
Address:

Vergion: 1B
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Scheduls 2.2(h)

| PERLEY-ROBERTSOM, HILL B MeDOUGALL LLEYS L.

DO NOT CHANGE THIE FORM IN ANY WAY
PLEASE SEND A COPY OF THE TRANSEER RECE(PT TO
PERLEY-ROBERTSON, HILL & McDOUGALL LLB/s.r.l.
EITHER
BY FAX TO 813.238.8775
O
BY E-MAIL TO TRUBT@PERLAW.CA

. AS BOON AS POSSIBLE AFTER A TRANSFER HAS BEEN INITIATED,
THIS WLl HELF TO EXPEDITE THE PROPER ALLOCATION OF ALL INCOMING TRANSFERS,

NOTE:
PLEASE ENSURE THAT WHEN FUNDS ARE WIRED THE NAME QF THE REMITTER AND YOUR
FILE NUMEER {L.e. ABCDO01) I8 SPECIFICALLY IDENTIFIED IN THE TELEX MESSAGE FROM
THE SEMNDING BANK,

WIre transfers are anly accepted if the Beneficiary Numg, ﬂddmgs, T
~and Account information are specified, - TR

U.5, § WIRING INSTRUCTIONS

Bank Name: Royal Bank of Canada
Bank Address: 90 Sparks Streat, Oltawa, ON KiP 584

Bank#: 003
Transit#: 00008
Bwift #: ROYOCAT2 {frorm vulside Canada only}
Aveount Number: 00006-4006748

Beneficiary Name: Pedey-Robertaon, Hill & MeDougall ELPf.cl In Trust
Beneficlary Address: 1400 - 340 Albert Biraet, Otiawa, ON KI1R 0AS

Version: IB
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This is Exhibit ot referred to in the

=,

A COMMISSIONER FOR OATHS/NOTARY PUBLIC IN AND FOR
THE STATE OF MARYLAND



SECURITIES PURCHASE AGREEMENT

‘This Securities Purchase Agreement (this “Agreenyen(™) is dated as of March 20, 2019, between LiveWell
Cdnada Inc a Canadian corporation (“LiveWel™), Vitality CBD Natural Health Products Inc., n Canadian corporation
(“Vitghy' and togother with LiveWell, the “Companied™, and each of the individuals and/or entities that exeoute a
mgnamre pagc hereto (each a “Purchaser” and collectively the “Purchasers”) and Dominion Capital LLC, as collateral
agent,

WHEREAS, subject to the terms and condilions set forth In this Agreement and pursuant to Section 4{a)(2) of
the Securities Act of 1933, 88 amended (the “Feaiiviting Ael™), and Rule 506 promulgated thereunder, the Companies
desire to issue and sell to the Purchasers, and the Purchasers’ desires to purchase from the Companies, securitics of the
Companies ns more fully degeribed in this Agreemsnt,

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for
other good and valuable consideration, the reselpt and adequacy of which are hereby ackuowledged, the Compaities and
the Purchasers agree as follows;

ARTICLEI
DEFINITIONS

1.1 Definitiony. In addition to the termy defined elsewhere in this Agreement: () capitalized terms that are not
otherwise defined herein have the meanings given fo such terms in the Noto (as defined herein), and (b) the following
ferms have the meanings set forth in this Secton 1,1;

“Abaiiring Potgon” shall have the meaning ascribed to such term in Section 4.7,
“Action” shall have the meaning ascribed to sueh ferny in Section 3.1()

“Affie” means any Person that, divectly or indirectly through one or more intermediaries, controls or
is controlled by or is wnder common control with a Petson, as such termas are used in and constroed under Rule
405 under the Securities Act.

“Attbva Properly” means the real property owned by Arﬁva Ine., a Subsidiary of LiveWell, located at
5130 and 5208 Ramsayville Road, Ottawa, Ontario, Canada,

“Board of Directors”™ nieans the boards of directors of the Compaties.
“Hijdge Lenders” means the purchasers of the Companies’ 10% convertible notes in the principal
amount of $3,000,000 issued on February 15, 2019.

“Business Day' means any day except any Seturday, any Sunday, any day which is a federal legal
holiday in the United States or Canada or any day on which commercial banking institwtions in the State of
New York or the Province of Ontario are authorlzed or required by law or other governmental action to close.

“Cannding AML Daws” means all laws, rules and regulations of Canada generally known to concern
bribery of govemment officials or public cortuption ncluding, without limitation, the Proceeds of Crime
(Money Laundering) and Tervorist Financing det (Cansda); Parct 1L1 of the Criminal Code (Canada); the
Regulations Implementing the United Nations Resolutions on the Suppression of Terrorism (Canada); the
Enited Nations Al-Qualda and Tulthan Regulations (Canade) and any similar laws or regulations currently in
force or hereafler enacted,

“C‘ﬁmldjau Pm‘gtion Pkm” means any pension, retirement, savings, profit shariug, health, medical,
dental, disability, life insurance, welfare or other employee benefit plan, program, policy or practice, whether
wiitten or oval, funded or unfunded, registered or unregistered, including, without Hmitation, a *“registered
pension plan,” as that term is defined in subsection 248(1) of the Canadian Tux Act, which is or was sponsored,
administered or contributed to, or required to be contributed to by, the Companies or under which the
Companies have any actual or potential Jiability,
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“Canadian Sanetion Laws” means all economic or financial sanctions or rade embargoes or restrictive
measures enacted, impased, administered or exforced from time to time by the Canadian government including,
withont limitation, any sanctions imposed by the Special Economic Measures Aet (Canada), the United Natlons
Act (Canada) or any Canadian AML Laws.

“Cangdian Securities Authorities” means, collectively, ihe securities commissions or similar securities
regulatory authorities in each of the provinces or territories of Canada, including the O3C, and the Toronto
Stock Bxchange, the TSX Venture Exchange, the NEO Exchange and the Canadian Securities Bxchange.

“Capadian_Securities Laws” means, collectively, and as tho context may require, the applicable
socurities legislation of each of the provinces and territories of Canada, and the roles, regulations, lnstrumenis,
orders and policies publishad and/or promulgated thereunder.

“Closing Dale’ means the Trading Day on which all of the ‘Transaction Documents have been executed
- and delivered by the applicable parties thereto, and all conditions precedent 1o (i) the Purchaser’s obligations to
pay the Subscription Amount and (if) the Companies’ obligations to deliver the Securities, in each case, have
been satisfied or walved,
Comnission” means the United States Securlties and Exchange Commission.

[
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ittty Comtan, Stogk? means the common stock of Vitality and any vther class of securities info
which such securities may hereafier be reclassifiad or changed.

wLiveWell Common Stock” means the common stock of LiveWell and any other class of securities info
which such securitics may herenfter be reclassified or changed.

“Qﬁ@jﬁ%gﬁuﬂ” ghall have the meaning set forth in Article VI,

“eommon Stk Bauivalents” means any securities of the Companies or fhe Svbhsidiaries which wounld
entitle the holder thereof to acquite ai any time Common Stock, ineluding, without limitation, any debt,
preforred stock, right, option, warrant or other instrament that is at any time convestible into or exercisable or
exchangeable for, or otherwise entitles the helder thereof to receive, Common Stock,

“DisclostivgFoheduley” shall have the meaning aseribed to such term in Section 3.1,

bt

“Disclodiy f;:‘;;m’.’ means, (i) if this Agreement i3 signed prior to midnight on any Trading Day, 8:00
am (New Yok City time) on the Trading Day immediately following the date hereof, and (i) if this

Agreement is signed after midnight on any Trading Day, 8:00 a.m. (New York City time} on the daie hereof.

“Dominion” shalt mean Dominion Capital LLC.

“Pxehange Aot means the Securitics Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder,

“Exemt [ssugriey” means the issuance of (a) shares of Common Stock or options to employees,
officers, service providers such as attorneys or boua-fide independent contractors of the Companies, or
directors of the Companies pursuant lo any stock or option plan duly adopted for such purpose, by & majority of
the non-cmployee members of the Board of Directors or a majetity of the mombers of a commitiee of
non-employee directors established for such purpose for services rendered to the Companles, or approved by a
majority of shareholders of the Companies, (b) securities upon the exercise or exchange of or conversion of any

SN
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Securities issued hereunder and/or other securitics exercisable or exchangeable for or convertible into shares of
Commoi Stock issued and outstanding on the date of this Agreement, provided that such securities have not
been amended since the date of this Agreement to increase the number of such securities or to decreass the
exersise price, exchange price or conversion price of such securities (other than in cormection with stock splits
or combinations) or to extend the term of such securities, and (¢) securities issued pursuant to acquisitons or
strategic transactions approved by a majority of the disinterested directors of the Companies, provided that such
seowrities are ssued as “restricted securities” (as defined in Rule 144) and earry no registration rights that
require or perril the ﬁ]ing, of any registration statement In connection therewith during the prohibition period
in' Seetion 4. 13(d) berein, and provided that any such issuance shall only be to a Person (or io the equttyho]dem
of a Person) which is, itself or through its subsidiaries, an operating company or an owner of an asset in a
buginess synergistic with the business of the Companies snd shall provide to the Companies additional benefits
in addition to the investment of finds, but shall not include a trangaction in which the Companies is issuing
securities primarily for the purpose of raising capifal or to an entity whose primary business is investing in
securities,

“FOPA" means the Foreign Corrupt Practices Act of 1977, as amended.

“Hyjatliec” means the movable hypothec, among LiveWell and its Quebec Subsidiary, as grantors, and
Dominjon, a8 hypothecary representative for the Purchasers, charging all movable (personai) property, present
and future, of LiveWell and its Quebec Subsidiary, in the form substantially similar to {iit [# attached
hereto.

Lu_ﬁ_ btedpess” shall have the meaning ascribed to such lerm in Section 3.1(bb).
“Iiellsctual Property Righid” shall have the-meaning asoribed to such term in Section 3.1(p).

) Date” ahall have the meaning aseribed to such term in Section 4,1(c).

“Iiens” means a lien, charge, pledge, sscurity interaat, encumbrance, right of first refusal, preemptive
right or other restriciion.

“tEZQMi@Mmmf’ means the real property owned by LiveWell Foods Québes Ine., a Subsidiary of
LiveWell, located at 211, Rowie 301, Litchfeld, Québee, Canada,

“Majerial Adverse iffect” shall have the meaning agsigned fo such term in Section 3.1(b),

“Mateial Dermi” shall have the menning aseribed to such term in Section 3,1(a).

“Mang,gg,g,,Wm@ ,gkqsig et of Lianes mmusf’ means the mortgege and assignment of leases and
reats, among Arliva Inc., a Subsidiary of LiveWell, as grantors, and Domimion, as collateral agent for the
Purchagers in conneclion wﬁh the Artiva Property in the form substantially similar to Bx}ibip i attached hercto.

olitind Propér lx” means the real property known munieipally as 254 Truss Road, Eurelka, Montana
59917, and the specific equipment located therein.

“Notes” means the 10% Senior Secured Convertible Notes in the aggrogate principal amount of

{$12 000 000} due, subjwt o the lerma lhe,win thirtcen ( 13} months fmm its date of issuance, issued by

“OSCH means the Ontario Securities Commission,

Ry



“Person” means an individual or corporation, partnesship, trust, incorporated or unincorporated

assoclation, joitt venture, limited Hability compeany, joint stock company, govetnment (o an agency of
subdivision thereof) or other entity of any kind,

“Ipaepéding” means an action, claim, suit, investigation or proceeding (including, without Initation,
an informal investigation or partial proceeding, such as a deposition), whether commenced or threatened.

“Public Information Failure” shall have the meaning ascribed to such term. in Section 4.3(b),

+

Tatlure Payipeity” shalf have the meaning ascribed te such term in Section 4.3(b),

“Ppralraser Party® shall have the meaning aseribed to such term in Section 4.10.

“Roglsteitlon B iahts, Awreoment” means the Registration Rights Agreement, dated on or about the date
hereof, among the Companies and the Purchaser, in the form of Exhibit B attached herelo.

“Raptstetion Slanen” means a registration statement mesting the requirements set forth in the
Registration Rights Agrecment and coveting the resale of the Underlying Shares by the Purchaser gs provided
for in the Registration Rights Agreement,

AL

“Rodulrad Minhiiun? means, as of any date, 200% of the maximum aggregate nnber of shares of
Cotmnon Stock’ then issucd ot potentially issuable in the future pursuant to the Transsction Documents,
including any Underlying Shares issuable upon exercise in full of all Warrants or conversion in full of all Notes
(inclucting Underlying Shares issuable as payment of interest on the Note), ignoring any conversiof or ¢xercise
lintils sel forth therein, and assuming that the Conversion Price is at il times on and after the date of
determination 75% of the then Conversion Price on the Trading Day immediately piior to the date of

determination,

“Rufe_144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such
Rule may be amendsad from time Lo time, or any similar rule or regulation hersafter adepted by the Commission
having subsfantiaily the same sffect as such Rule.

“Rule A4 means Rule 424 promulgated by the Commission pursuant to the Securitics Act, as such

Rule may be amended or interpreted from time to time, or any similar rule or regulation hereafler adopted by
the Commission having subsiantially the same purpese and sffect as such Rule.

“SEC Reporly” shall have the meaning ascribed to such term in Section 3.1¢h),

“Securities Act” means the Seourities Act of 1933, as amended, and the rules and regunlations
promuigated theraunder.

“Seejpily Adreements” means collectively, (i) the Security Agreement governed by the laws of
Ontario, and (ii) the Security Agreement governed by the laws of New York, among the Compunies and their
Subsidiavies, as grantors, and Dominion, as collateral agent, each in the form substantially similar to ExhibitE

attached hereto.

“Seeurfty Disnmgnts” means collectively, the Security Agreements, the Hypathec, the Subsiciary
Guarantee and the Mortgage and Assignment of Leases and Rents,

“Qhort Sales” means all “shott sales” ag defined in Rule 200 of Regulation SHO under the Exchange
Act (but shall nof be deemed to include locating and/or borrowing shares of Common Stock),

(
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“Subscrintion Andun” means, as to the Purchaser, the aggregate amount to be paid for Notes and
Warranis purchased hereunder as specified below the Purchager's name on the signatore papge of this
Agreenient and next to the headmg “Subscription Amount,” in United States dollars and in immediaiely
available funds,

" shall have the meauing ascribed to such term in Section 4.16.

“Subsidinry” means any subsidiary of the Companies a9 sot forth on §ghedule 3.1(n) and shall, where
applicable, also include any direct or indivect subsidiary of the Companies formed or sequived after the date
hereof,

“Subsidiary Guarantes” means the Guarantse Agreement governed by the laws of New York, among
the Subsidiaries and Vilality, as guarantors, and Dominion, as collateral agent for the Purchasers, as
beneficiaries, in the form substantially similar to Exlibit [ attached hereto,

“radlon Markel” means any of the following markets or exchanges on which the Common Stock is
listed or quoted for trading on the date in question: the NYSE American, the Nasdag Capital Market, the
Nasdag Qlobal Market, the Nasdag Global Select Matket, the Toronto Stock Exchange, the TSX Venture
Exchange, the NEO Bxchange, the Canadian Securities Exchange, or the New York Siock Fxchange (or any
supcessors to any of the foregoing),

“Transaction Documents” means this Agresment, the Notes, the Warrants, the Registration Rights
Agreement, the Secunty Documents, all exhibits and schednles thoreto and hereto and any other docwuments or
agreeinents executed in connection with the transactions contamplated hereunder,

Crgiafier A" means TEX Trust, the current transfer agent of LiveWell, and any successor transfor
agent of LiveWell,

“Undelving Shadet” means the Warrant Shares and shares of Common Stock issued and issnable
pursnant t6 the terms of the Notes, including without limitation, shares of Common Stock issued and jssuable in
Hen of thé cush payment of interest o the Notes in accordahte vith the terhs of the Notes, in each case
without respect to any limitation of réstrivtjon on the vonversion of the Notes or the exercise of the Warrants,

“Vatigble Rate Transaction” shall have the meaning ascribed to such term in Section 4.17

{ty” means Vitality CBD Natural Health Products Inc., a Canadian corporation,

aiy'* means the proposed amalgamation between LiveWell und Vitality,

YWAP” means, for any date, the price determined by the first of the following clauses that applies:
(a) if the Common Stock is then listed or quoted on a Trading Markst, the daily volume weighted average price
of the Common Stock for such date {or the nearest preceding date) on the Trading Market on which the
Common Stock ig then listed or quoted as reparted by Bloomberg L.P, (based on a Trading Day from 9:30 am.
(New York City time) to 4:02 p.m. (New York City time); provided, however, that if the Common Stock is then
listed or quoted on more than one Trading Market, then the Trading Market for purposes of aay caleulations to
be made pursuant to the terms of this Note shall be the Trading Market selested by the Folder in its sole
diseretion), (b) if OTCOB or OTCQX is not a Trading Market, the volume weighted average price of the
Common Stock for such date {or the nearest preceding date) on OTCQR or OTCQX s applicable, (v) if the
Common Stock ig not then Hated or quoted for trading on OTCQB or OTCQX and if prices for the Common
Steck are then reported in the “Pink Shects™ published by O'TC Markets Group, Ine, (or a similar organization
or agency succeeding lo its functions of reporting prices), the most recent bid price per share of the Common
Stack so reported, or (d) in all other cases, the fair market value of a share of Comumon Stock as determined by
an independent appraiser selected in good faith by the Purchaser of a majority in interest of the Securities then
outstanding and reasonably aceeptable to the Companies, the fees and expenses of which shall be paid by the
Companies.



“Warranis” means the Vitality Common Stocl purchase warrants deliversd to the Purchasers at the (
Closing in aceordance with Section 2.2(a} hereof, in the form of Bxhibit C attached hereto. ‘

“Wairanl Shares” means the shaves of Vitality Common Stock issuable upon exercise of the Warrants,

ARTICLE I
PURCHASYE AND SALE

2.1 Clostpz. (a) Ox the Closing Date, upon the terms and subjeet to the conditions set forth herein, substantiaily
concurrent with the exsoution and delivery of this Agreement by the parties hereto, the Companies agree to sell, and the
Purchasers agtes to purchase, the Notes and the Warrants, The Purchasers shall deliver to LiveWell’s counsel in trust,
Perley-Robertson, Hill & McDougall LLP/sxl, via wire transfer, the Subscription Awmount set forth opposite such
Purchasers name on the signature page hereto (which Subseription Amounts shall aggregate USD §10,000,000) in
immediately available funds, and the Livewell shall deliver to the Purchasers the Notes and Warrants, and the
Comparics and the Purchaser shall deliver the other items set forth in Section 2.2 deliverable at the Inittal Closing.
Upon satistuction of the covenants snd conditions set forth in Sections 2.2 and 2.3, the Closing shall occur by electronic

exchange of documents,
2.2 Deliveries.

(a) On or prior to the Closing Date, the Companies shall deliver or cause to be delivered to the
Purchasars the follgwing:

(i) this Apreement duly executed by the Companies;

(ii) the Notes with an aggrogate principal amouni of $10,000,000 registered in the nams of the
Purchasers;

N

(iif) the Warrants registered in the name of the Purchaser to purchase 000,000 shares of
Vitality Comirion Stock;

(iif) LiveWell shall have provided the Purchaser with its wire instructions;

{iv) 8 Security Agreement and to the extent that any other Security Documents are in a final
settled form, duly executed copies of the Security Documents by the Comparies, and their

Subsidiaies, as applicable;
{v) an I? Security Agreement; :
{vi) the Registration Rights Agresment duly execnted by the Compauies;

{vi) a duly certified copy of the constating documents and by-laws of each of the Companies
and their Subsidiaries cerlified by a senior officer of the relevant entity, acoompanied by pood standing
or equivalent certificates issued by the apprepriate governmental body of each entity's jurisdiction of
incorporation and principal place of business;

(viii) a duly certified copy of a resolution or resolutions of the board of directors of each of the
Cotopaniea and their Subsidiaries relating to the authority of each ontity to execute and deliver and
perform its obligations under the Transaction Documents to which it is a party and all other
instruments, agreemenis, certificates and other documents provided for or contemplated by the said
Transaction Documents and the manner in which and by whom the foregoing documents are to be
exeonted and delivered, certified by a sentor officer of the relevant entity; and

(ix) legal opinions from counsel lo the Companies and their Subsidiaries relating to such
matters oy the Purchasers may reasonably require.
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() On or prior to the Closing Date, the Purchasers shall deliver or cause to be deliverad to the
Companies the following:

(i} this Agreement duly execuled by each Purchaser;

(ii) each Purchaser's Subscription Amount by wire transfer to Perley-Roberison, Hill &
MeDougall LLE/g.x.] in trugt in the account specified in Schedule 2.2(b);

(#i) a Seourity Agreement and fo the extent thal any other Security Documents ate in a final
settled form, duly executed copios of (he Security Docvments in favor of Purchasers, as secured party;
and

{iv) the Registration Rights Agteement duly executed by the Purchasers,
2.3 Cloltig Chndlitlons.

(a) The obligations of the Companies hereunder in connection with the Closing are subject 1o the
following conditions belng met:

(1) the accuracy in all material respects on (or, to the exlent representstions or warranties are
gualified by materiality or Material Adverse Effect, in all respects) the Closing Dale of the
representations and warranties of the Purchaser contained herein (uuless as of a speoific date thorein in
which case they shall be acourase ag of such date);

(ii) all obligations, covenants and agreements of the Purchaser required to be performed at or
prior to the Closing Date shall have been performed; and

(i1} the delivery by the Purchaser of the items set forlh in Section 2,2(b) of this Agreement.

(b) The respective obligations of the Purchasers herounder in connection with the Closing are subject to
the folowing conditions being met:

(i) the accuracy in all material respects {or, to the extent representations or warrantics are
qualified by materiality or Material Adverse Effect, in all respects) when made and on the  Closing
Date of the representations and warranties of the Companies contained herein (unless as of a specific
date therein in which cage they shall be accurate as of such date);

{ii} all obligations, covenants and agreements of the Companies are required to be performed
at or prior to the Closing Date shall have been performed;

(iii) the delivery by the Companies of the items set forth in Section 2.2(a) of this Agresment;
and

{iv) there shall have been no Material Adverse Effect with respect to the Companies, since the
date hereof,

2.4 Post-closing undertakings

{a) To the extent that any of the Security Documents is not in & final settled form on the Closing Date,
the Companies agree to negotiate in good faith and to settle, execute and deliver sueh Security Documents by
no later than ten (10) Business Days following the Closing Date,

{b) Immediately following the execution of the Security Documents referenced in paragraph (a) above
but no later than five (5) Business Days theresfter, the Companies shall (i) ensure that all Security Documents
will have been registered, recorded or otherwise perfected or published wherever and however necessary to
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enforce and set up the vights thereunder agaiost third persons; (il) deliver to Dotninion, as collateral agent for
the Purchasers, legal opinions from counsel to the Companies and their Subsidiaries relating to the perfection,
recordation, registration and/or publication of the Security Doeuments.

(¢) Immnediately but no later than 30 days following the exocution of this Agreement, LiveWell shall
cause its Subsidiary, Artiva Inc., to use its best efforts {0 obtain the consent of the first ranking mortgagee of

Artiva Property.

() Immediately but no later than 30 days following the execution of this Agresment, LiveWell shall
use 115 best sfforts to obtain a landlord waiver in favour of Dominion, as collateral agent for the Purchasers, as

secured party, in respect of each leased premises,

(e) LiveWell shali use its best efforts to complete the purchase of all issued and outstanding shares of
Avenzis Inc., and forthwith the completion of such share purchase transaction but no later than 60 days
thereafler, cause Avenzia Ine, to execute and deliver the additional debtor joinder under the applicable Seourity
Agresment, and create a secutity interest in favow of Dominion, as collateral agent for the Purchasers, ag
secured party, on all personal and real property owned by Acenzia Inc. to bo registered, recorded or otherwise
perfested or published wherever and however necessary to enforce and set up the rights thereunder sgainst third
persons, fogother with legal opinions from counsel fo LiveWell relating to the perfection, reoordation,
registration and/or publication of the security documents.

<

{f) Tmmediately but 1o later than 30 days following the execution of this Agresment, the Company
shall use their best offort to ensurs that Vitality complete the subdivision of the New Mexico Property.

(2) By no later than 60 days following the execution of this Agreement, the Companies shall ensure
that Vitallty (i) grant in favour of Dominiot, as collateral agent, a second priority mortgage and security interest
on such New Mexico Property and ensure that such mortgage and seeuzity mnterest have been registered,
recorded or otherwise perfected or published wherever and however necessary to enforce and set up the rights
thereunder against third persons; (if) execute all documents necessary Lo ensurg that Dominion, as collaieral
agent, has access to (he New Mexico Property in order to access all personal property located thereon in fhe
Tvent of a Default under the Note; and (i) deliver to the Purchasers legal opinions trom counsel to Vitality
relating to the ranking, perfection, recordation, registration and/or publication of morigage and security interest
on such New Mexico Propetty,

{h) By no later than 60 days following the execution of (his Agreement, the Companies shall ensure
that Vitality () grant In favour of Dominion, as collateral agent, a seoond priority moxtgage and security interest
on e Montana Property and ensure that such mortgage and security interest have been registered, recorded or
otherwise perfected or published wherever and however necessary to enforce and set up the rights thereunder
against third persons; (i) execute all documents necessary to ensure that Dominion, as collateral agent, has
access to the Montana Propertly in order to access all personal property located thereon in the Event of a Default
under the Note; and (iii) deliver to the Purchasers legal opiniens from counsel to Vilality relating to the ranking,
perfection, recordation, registration and/or publication of mortgage and secwrity interest on such Montana

Property,

(i) By no later than 60 days following the execution of this Agreement, the Companies shall deliver &
legal opinion from counsel to the Companies and their Subsidisres, in form and substance reasonably
nceeptable to Purchasers and their counsel, relating 1o the due execntion, authorization and esforceability of the
Seourity Agreement governed by the laws of New York, among the Companies and their Subsidiaries, as
grantors, and Puschagers, ag secured party,

Any fallure to satisfy any of these post-closing undertakings within such applicable time period, unless
otherwise waivad by Furchasers or an additional time period is granted by Purchasers, will constitute an Bvent

of Default,

ARTICLE 111
REPRESENTATIONS AND WARRANTIES

N



3.1 Representations and Wergdnides of the Companied. Except as set forth in the Disclosure Schedules, which
Disclosure Schedules shall be deemed a part hereof and shall qualify any representation or otherwise made herein to the
extent of the disclosure contained in the corresponding section of the Disclosure Schedules, the Companies hereby make
the following representations and warranties 10 the Purchasers;

(a) Sybsidiariey. Al of the dirget and indirect subsidiaries of the Companies are set forth on Schidiile
3.1(a). The Companies own, direetly or indivectly, all of the capital stock or other equity interests of each
Subsidiary frec and clear of any Liens, and all of the issued and outstanding shares of capital stock of each
Subsidiary are validly issued and are fully paid, non-assessable and free of pre-emptive and similar rights to
subsoribe for or purchagse securitiey,

(b) Qrpaizaiion aid Qualifivation. Bach of the Companies and each of the Subsidiaries is an entity
duly incorporated or otherwise organized, validly existing end in good standing under the laws of the
Jurisdiction of its incorporation or orgasization, with the roquisite power and authority to own and use itg
propetties and assets and to carry on its business as currently conducted, Neither the Companies nor any
Subsidiary is in violation nor defsult of any of the provisions of its respective cerlificate or articles of
incorporation, bylaws or other organizational or charter documents, Bach of the Companics and the
Subsidiaries is duly qualified to condvct business and is in good standing as a foreign corporation or other
entity in each jurisdiction in which the nature of the business conducted or properly owned by it makes such
qualification necessary, except where the failare to be so qualified or in good standing, as the case may be,
could not have or teasonably be expecied to result in: (i) 8 material adverse effect on the legality, validity or
enforceability of any Transaction Document, (i) a material adverse effect on the results of operations, assets,
business, prospects or eondition (financial or otherwise) of the Companies and the Subsidiaries, taken as a
whole, or (iif) a material adverse effect on either of the Companies® ability to perform in any material respect
on 4 timely basis its obligations under any Transaction Document (any of (1), {ii) or (iii), a "t Advorse
Effect”) and no Proceeding has hesn instituted in any such jurisdiction revoking, limiting or curlailing or

seeking to revoke, lamit or curtail such power and authorily or qualification,
(o) Anthe

(i) The Companies have the requisite corporats powetr and anthority to enter into and to
consummate the transactions contemplated by this Agreement and each of the other Trausaction Documents and
otherwise to canry out their obligations hereunder and thereunder. The execution and delivery of this Agreement
and each of the ather Transaction Documents by the Companies and the consummation by it of the transactions
conlemplated hereby and thereby have been duly euthorized by all necessary action on the part of the
Companies and no further action iy required by the Companies, the Board of Directors or the Companies’
stockholders in connection herewith or therewith other than in connsction with the Required Approvals. This
Agreement and each other Transaction Document to which it is a party has been (or upon delivery will have
been) duly executed by the Companies and, when delivered in acoordance with the terms hereof and thereof,
will constitute the valid and, binding obligation of the Companies enforcesble against the Companies in
accordance with its terms, except (i) as limited by general equitable principles and applicable bankrupicy,
insolvency, reorganization, moratorium and other laws of gencral applicetion affecting enforcement of
cteditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive
relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions may he limited
by applicable law,

g1

o Flongesont

(d} g Cenfligts. The execution, delivery and performance by the Companies of this Agreement aud
the other Transactlon Documents to which {t {8 a party, the issuance and sale of the Securities and (he
consurnmation by it of the transactions contemplated hereby and thereby do not and will not: (i) conflict with or
violate any provision of the Companies” or any Subsidiary’s certificate or articles of incorporation, bylaws or
other organizational or charter documents, (i) conflict with, or constitute a default {or an event that with notice
or lapse of time or both would become s default) under, result in the creation of any Lien upon any of (he
properties or assels of the Companjes or any Subsidiary, or give to others any rights of termination,
amendmenl, acceleration or cancellation (with or without notice, lapse of lime or both) of, any agreement,
credit facility, debt or other instrument (evidencing a Companies or Subsidiary debt or otherwise) or other
understanding to which the Companies or any Subsidiary is a party or by which any property or asset of the



Companics or any Subsidiary is bound or affected, or (itf) subject to the Required Approvals, conflict with or
result in a violation of any law, rule, regulation, order, judgment, injunction, decree or other restriction of any
court or governmental authority to which the Companiss or a Subsidiary is subject (including federal and state
securities laws and regulations), or by which any propetty or asset of the Companies or & Subsidiary is bound or
affected; except in the oase of each of clanses (if) and (iil), such as could not have or reasonably be expected to

result fn a Material Adverse Effoct.

(¢) Eilings, Consents and Approvals, Bxcept for the filing of a form 72-503F Report of disiributions
oulside Canada with the OSC, the Companies are not required to obtain eny consent, waiver, authorization or
ovder of, give any notice to, or make any filing or registration with, any court or other federal, state, local or
other governmental authority or other Person in comestion with the execution, delivery and performance by the
Clompanies of the Transaction Documents, other than: (i) the filings required pursuant to Section 4.6 of this
Agreement, (ii) the filing with the Commission pursuant to the Regisiration Rights Agreement, (iif) the notice
andlot application(s) to each applicable Trading Market for the issuance and sale of the Securides and the
listing of the Conversion Shares and Warant Shares for wading thereon in the lime and menner required
thereby, (iv) the filing of Form D with the Commission and such filings as are required to be made under
applicable state securities laws and (v) Shareholder Approval (collectively, the “Reyuired-Anrirovals”),

(1 Tnsuane-of (he Seourities, The Securitios are duly authorized and, when issued and paid for in

sccordince with the applicable Transaction Docurpents, will be duly and validly issued, fully paid and
nonassessable, free and clear of all Liens imposed by the Companics other than resttictions on iranafer provided
for in the Transsction Decuments, The Underlying Shares, when issued in accordance with the terms of the
Transaction Documents, will be validly issued, fully paid and nonassessable, free and clear of all Lions imposed
by the Companies other than restrictions on transfer provided for in the Transaction Documents. LiveWell has
veserved from its duly authorized eapital stock 2 number of shares of Common Stock for issuance of the
Underlying Shares at ieast equal to the Required Minimum on the date hersof.

(g} Capiiniizetion. The capitalization of the Companies as of the date hereof is as set forth on Schedigly

3.1(g), which Sghedule 3:1(g) shall also include the number of shares of Comnton Stock owned beneficially,
and of record, by Affiliates of the Coropanies as of the date hereof. Except for the Bridge Lenders, no Person
has any tight of first refussl, presmptive right, right of participation, or any girnilar right to participate in the
transactions coniemplated by the Trangaction Documents, Except as & result of the purchase and sale of the
Securifies, there are no outstanding options, warrants, sorip rights to subseribe to, calls or commitments of any
chamcter whatsoever relating to, or securities, rights or cobligations couvertible into or exercivable or
exchangeable for, or giving any Person any right to subseribe for or acquire any shares of Common Stock or the
capital stock of any Subsidiary, or contracts, commitments, understandings or arrangetments by which the
Companies or any Subsidiary is or may become bound to issue additional shares of Comunon Stock or Common
Stock Equivalents or capital stook of any Subsidiary. The issuance and sale of the Securitles will pot obligate
the Corrpanies or any Subsidiaty to issue shares of Common Stock or other securities to any Person (other than
the Purchaser) md will ot result in a right of any holder of Companies securities to adjust the exercise,
conversion, exchange or teset price under any of such securitfes. There are no outstanding securities or
instraments of the Companies or any Subsidiary that contain any redemption or similar provisions, and there
fre no contracts, commitments, understandings or arvangements by which the Companies or any Subsidiary is
or may become bound to redeem a seourity of the Corapanies or such Subsidizry. The Companies do not have
any stock appreciation rights or “phantom stock™ plans or agreements or any similar plan or agreement. All of
the outstanding shaves of capital stock of the Companies are duly authorized, validly issued, fully paid and
nonassessable, bave been fssued in complisnce with all foderal and state securities laws, and none of such
outstanding sharss was issued in violation of any preemptive rights or similar rights to subgeribe for or purchage
secutitles. No further approval or anthorization of any stoclkcholder, the Board of Directors or others is required
for the issuance and sale of the Securitios. There are no stockholders agreements, voting agreements or other
similar agreements with respect to the Companies’ capital stock to which the Companies are a party or, 1o the
knowledge of the Companics, between or among any of the Companies’ stockholders.

(%) The financial statements sel forth on Sgliedule 3.1 (i) fhirly present in all material respects the
financial concidon and operating results of the Companies as of the dates, and for the periods, indicated thersin,
Except for the liabilitiea as set forth in such financial statements and the Companies' notes issued (o the Bridge
Lenders, have no material liabilities or obligations, contingent or otherwise, The financial statements fairly



present the consolidated financial position of the Companies in accordance with International Financial
Reporting Standacds.

(f) Métorinl Chonges: Urdiselosed Fvents, Liabilitlés or Develmmments, Slnce the date of the Jatest
audited financial statements filed on SEDAR, except as set forth on S¢hedyle 3. 143}, (i) there has bheen no avent,
oceutrence or development that has bad or that could reasonsbly be expected to result in a Material Adversc
Bffect, (if) LiveWell has not incurred any liabilities (contingent or otherwise) other than (A) trade payables and
accrued expenses incurred in the ordmary course of buginess consistent with past practice and (B) Habllitios not
required to be reflected in LiveWell's financial statements pursuant 0 GAAP or disclosed in filings made with
the Commission, (iil) LiveWell has not altered its method of accounting, (iv) LiveWell has not declared or
made any dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made
any agreements o purchase or redeem any shaves of its capital stock and (v) LiveWell has not issued any equity
securities to any officer, director or Affiiiate, except pursuant to existing LiveWell stock option plans, LiveWell
does not have pending before the Commission any request for confidential treatment of information, Except for
the issmance of the Securitics contemplated by this Agreement or as set forth on ;it_:_llggmk_m}m[m, no gvent,
linbility, fact, cirenmstance, ocourrence or development has ocenrred or exists or i$ réasonably expected to
occur or exist with respect to LiveWell or their Subsidiaries or their respective businesses, prospecs,
properties, operations, assets or financial conditlon, that would be required to be disclosad by LiveWell under
applicable securities laws at the time this representation is made or deetned made that has not been publicly
diselosed at least 1 Trading Day prior to the date that this representation is made.

(i) Litigation, Bxcept as disclosed in Belipduld 3,101, thers is no action, suit, inquiry, notice of
violation, proceeding or investigation pending or, to the knowledge of the Companies, thleatent.d against or
affecting the Companies, any Subsidiary or any of their respective properties before or by any court, arbiirator,
governmental or administrative agency or regulatory enthority (federal, state, county, local or foreign)
(collectively, an “Action”) which (i) adversely affects or challenges the legality, validity or enforceability of
ety of the Transaction Documents or the Securities or (i) could, if there were an unfavoursble decision, have
or reasonably be expecied to result in a Material Adverse Effcct. Neither the Companies nor any Subsidlary,
nor any director or officer thereof, is or has been the subject of any Action involving a claim of violation of or
ltability under federal or state securities laws or a claim of breach of fiduolary duty. There has not been, and to
the knowledge of the Companies, there is not pending or contemplated, any investigation by the Conunission
involving the Companics or any current or former director or officer of the Companies.. The Commission has
not issued any stop order or other order suspending the affectiveness of any registration statament filed by the
Cotmpanies or any Subsidiary under the Exchange Act or the Securities Act. No delisting of, suspension of
trading in or cease trading order with respect to any securities of the Companies and, to the knowledgs of the
Sompanies, no inquiry or investigation (formal or informal) of any Cunadian Securities Authority, or any
enforcement action by any Canadian Securitics Authority, is in effect or ongoing or, to the knowledge of the
Companies, expected to be implemented or undertaken against the Companics, other than LiveWell's current
trading halt pending fundamental changs that was issued upon the announcement of the Vitality Combination,

(I Labinis Relafions. No labour dispule exists or, to the knowledge of the Companies, is immicent
with respect to any of the employees of the Companies, which could reasonably be expected to result in a
Material Adverse Effect, None of the Companies’ or their Subsidiavies’ employees are a member of a usion
that relates to such employee’s relationship with the Companies or such Subsidiary, and neither the Companics
nor any of their Subsidiaries are a party to a collective bargaining agresment, and the Companles and their
Subsidiaries believe that their relationships with their employees are good, To the knowledge of the Cosmpanies,
no executive officer of the Companies or any Subsidiary, is, or is now expected to be, in violation of any
material term of any employment contract, confidentiality, disclosure or proprietary information agreement or
non-cotapetition agreement, or any other contract or agreement or any restrietive covenant in favour of any
third party, and the continued employment of each such executive officer does not subject the Companies or
any of their Subsidiaries to any liability with respect to any of the foregoing matters, The Companies and their
Subsidiaries are in compliance with all 1.5, federal, state, Tocal and foreign laws and regulations relating to
employment and employment practices, terms and conditions of employment and wages and hours, including
without limitation, the Canadian Pension Plan, except where the failure to be in complisnce could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect,




(and no event has oceurred that has not been waived that, with notice or lapse of time or both, would result in a
default by the Corapanies or any Subsidiary under), nor have the Companies or aity Subsidiary received notice
of a elaim that it is in default under or that it is in violation of, any indenture, Joan or credit agreement or any
other agreement o instrument to which it is a party or by which it o any of its properties is bound (whether or
1ot such default ot violation has been waived), (ii) is in violation of any fudgment, decree or order of any court,
arbitiator of other governmental authority or (iif) is or has been in violation of any statute, rule, ordinance or
regulation of any governmental authority, including without limitstion all foreign, federal, state and local laws
velating to taxes, envitonmental protection, oeoupational health and safety, product quality and safety and
employment and labour matters, except in each case as eould not have or reasonably be espected to result in a

Material Adverse Effect.

) Complinnes. Neither the Companies nor any Subsidiary: (i) are in default under or in violation of

(m) Enviremienial Laws, The Companies and their Subsidiaries (i) are in compliance with all federal,
state, local andl foreign laws relating to pollution or protection of human health or the environmetit {including
ambient i, surface water, groundwater, land surface or subsurface sirata), including laws relating to emissions,
discharges, releases or threatened releases of chemicals, pollutants, contaminants, or toxic or hazardous
substances or wastes (collectively, “Hiznriaus Matrinl"y into the environment, or otherwise relating to the
manufacture, provessing, distribaton, use, {reatment, storage, disposal, ttansport or handiing of Hazardous
Materials, as ‘well as all authorizations, codes, deorees, demands, or demand letters, injunctions, fudgments,
leenses, notices or notice letters, orders, permits, plans or regulations, issued, entered, promulgated or
approved thereunder (“Erivirpimental Lawy”); (i) have received all permits licenses or other approvals
required of them under applicable Environmental Laws to conduct their respective businesses; and (iii) are in
conpliance with all terms and conditions of any such permit, licenss or approval whete in each clause (i), (ii)
and (i), the failure to 3o comply could be reasonably expected 10 have, Individually or in the aggrogals, a
Material Adverse Effect,

() Repuletory Pepnits. The Companics and ihe Subsidiaries possess all certificates, anlhorizations and
permits issued by the appropriate federal, state, local or foroign regulatory authoritics necessary to conduct their
tespective businesses as described in the SEC Reports and in Sedar, except where the failure to possess such
permits could not reasonably be expected to result in a Material Adverse Effect (“Matorial Pesmits?), and
neither the Companies nor any Subsidiary has received say notice of proceedings relating Lo the revocalion or

modification of any Material Permit,

{0) Title 40 Assgly, The Companies and the Subsidiaries have good and marketable title in fee simple to
all real properly owned by them aad good and marketabls title in all petsonal property owned by them that is
material to the business of the Companies and the Subsidiaries, in each case free and clear of all Liens, except
for (i) Liens of the Bridge Lenders; (i) Liens as do not materially affect the value of such property and do not
materially interfere with the use made and proposed to be made of such property by the Companies and the
Subsidiarles and (3i) Liens for the payment of federal, state or other taxes, for which appropriate reserves have
been made therefor in accordance with GAAP and, the payment of which is neither delinquent nor subject to
penalties. Any real property and facilities held under lease by the Companies and the Subsidiaries are held by
them under valid, subsisting and enforceable leases with which the Companies and the Subsidiaries are in
compliance, As of the date hereof, LiveWell Feods Canada Tne., a Subsidiary of LiveWell, has minitnun asscts
and cperations in the province of Quebec. To the extent that is no longer the case, LiveWell Foods Canada Inc.
will be obligated to grant to the holders of the Notes, within {5) five days, a {firsi} ranking lien on all personal
(movable) and real (immoveable) property of LiveWell Foods Canada Ine. located in the province of Quebee.

{m Intelivetual Propetty. The Companies and the Subsidiaries have, or have rights to use, all patents,

patent applications, wademarks, trademark applications, service marks, trade aames, trade secrets, inventions,
copyrights, licenses and other intellectunl property rights and similar rights necessary of required for nse in
cotmection with their respective businesses as described in the SEC Reports and in Sedar which the faflure to so
have could have a Materiel Adverse Effect (collestively, the “[nietlentual Properly. Riphis™). None of, and
neither the Companies nor any Subsidiary as seceived a notice (written or otherwiss) that any of, the
Intellectual Property Rights has expired, terminated or been abandoned, or is expected to sxpire or terminate or
be abandoned, within two (2) years from the date of this Agreement, Neither the Companies nor oy Subsidiary
has received, since the date of the latest audited financial statements included within the SEC Reports and
Sedar, o written notice of a claim or otherwise has my knowledge that the Intellsctual Property Rights violate
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or infringe upon the rights of any Person, except as could not have or reasonably be expected to not have a
Materinl Adverse Effect. To the knowledge of the Companics, all such Intellectual Properly Rights ave
enforceable and there is no existing infringement by another Person of any of the Intellectual Property Rights,
The Companics and their Subsidisries have taken reasoniable security measureg to profoct the secrecy,
vonfidentiality and value of all of their intellectual properties, except where failure to do so could not,
individually or in (he aggrogate, reasonnbly be expected {o have a Material Adverse Effect.

(q) Tosiivanee. The Companies and the Subsidiaries are insured by insurers of recopnized financial
rogponsibility againet such losses and risks and in such amounts as are prudent and customary in the buginesses
in which the Companies and the Subsidiarles are engaged, including, but not limited to, directors and officers
insurance coverage at least equal to the aggregate Subscription Amount, Neither the Companles nor any
Subgidiary has any reason fo believe that it will not be able to renew its existing insurance coverage as and
when such coverage expires or {0 obtain similar coverage from similar insurers as may be necessary to continue
its business without & significant increass in cost,

(0) Prinsicriony: with Affilistes g Endplivvisss. Except as set forth on Sehedule 3100, none of the
officers or directors of the Companies or any bubbldmry and, to the knowledge of the Companies, none of the
cployees of the Companies or any Subsidiary is presently a parly to any transaction with thre Companies ot
any Subsidiary (other than for services as employees, officers and directors), including any contract, agreement
or other arrangement providing for the firnishing of services to or by, providing for rental of real or personul
properiy to or from providing for the borrowing of toney from or lending of monoey to, or otherwise requiring
payments to or from any officer, director or such employee or, to the knowledge of the Companies, any entity
in which any officer, dircctor, or any such employee has a substantial interest or is an officer, direcior, frugtes,
stockholder, member or partnar, in each ocase in excess of $120,000 other {han for (i) payment of salary or
consulting fees for services rendered, (if) reimburserment for expenses incurred on behalf of the Companies and
(i) other employee benefits, including stock option agreements under myy stock option plan of the Companies.

(8) {RESERVELTL

() Certhiin Taey, There are no brokerage or finder's fees or commissions that are or will be payable by
the C.ompames or mly Subsidiaries to any broker, financial advisor or consultant, finder, placement agent,
investment banker, bank or other Person with respect to the transactions comemplatcd by the Transsction
Documents, The Purchaser shall have no obligation with respect to any fees or with respect to any claims made
by or on behalf of other Persons for fees of a type contemplated in this Section that may be due in connection
with the transaclions contemplated by the Transaction Documents.

(w) Pitwate Placétment, Assuming the accuracy of the Purchaser’s representations and warranties set
forth n Section 3.2, no registration nnder the Securities Act is required for the offer and sale of the Securities
by the Companies to the Purchaser as contemnplated hereby, Assuming the acouracy of the Purchaser’s
representations and warranties set forth in Section 3.2, the offer and sale of the Securities by the Companies to
the Purchaser as contemplated hereby is exempt from the prospecius requirement under Canadian Securitiss
Laws. The lssuance and sale of the Sevurities hereunder does not contravene the rules and regulations of the
Trading Market,

(v) Trgestinent COmimiids. The Companies are not, and are not an Afhhate of, and immedlatcly after
rccmpt of payment for the Securities, will not be or be an Affiliate of, an “mvestinent company” within the
meaning of the Investment Companies Act of 1940, as amended. The Companies shall conduct their business in
a manner so that it will not become an “investment company” subject to registration under the Investment
Companics Act of 1940, as amended,

{(w) thm,giugt;mmm Other than the Purchasers or Bridge Lenders, ro Person has any right to cause
the Companies of any Subsidiary to effect the registration under the Securities Act of any securities of the
Companies or any Subsidiaries.

(x) [RESERVED],

{y) [RESERVED],



() Disclosurg. Except wilh respect lo fhe material terms and conditons of the transactions
contemplated by the Transaction Documents, the Compatiles gonfirm that neither they nor any other Person
acting on their behalf has provided the Purchaser or their agents or counsel wi ik any information that it believes
constitutes or might coustitute material, non-public information. The Companies understand and confirm that
the Purchaser will rely on the foregoing representation in effecting transactions in sccutities of the Companies.
All of the disclosurs furnished by or on behaif of the Companies to the Purchaser regarding the Cowmpanies and
thelr Subsidiaries, their respective businesses and the trapssctions comtemplated hereby, including the
Disclosure Schedules to this Agreement, is true and correct and does not contain any unérue statement of a
material fact or onut to state any material fact necessary in order to make the statements made therein, in the
Light of the circumstances under which they were made, not misleading, The press releases disssminated by the
Companles during the twelve months preceding the date of this Agreement taken as a whole do not contain any
untrue statement of a material fact or omit lo stale a material fact required to be stated therein or necessary in
order fo make the statements therein, in the light of the circumstances under which they were made and when
mads, not misleading. The Companles acknowledge and agree that the Purchaser does not make or hasg not
made any representations or warranties with respect to the transagtions sonlemplated hereby ofher than those

specifically set forth in Section 3.2 hereofl

(aa) NaTntiurnied Gffering. Assuming the accuracy of the Purchaser's represontations ahd wartanties
set forth in Scetion 3.2, neither the Companies, nor any of their Affillates, nor any Person acting on their behalf
has, direotly or indirectly, made any offers ot sales of any security or solloited any offers to buy any security,
under circumstances that would canuse this offering of the Securities to be Integrated with prior offerings by the
Companies for purposes of (i) the Securities Act which would require the regisiration of any such securitics
under the Securities Act, or (ii) any applicable sharekolder approval provisions of any Trading Market on which

any of the ssourities of the Companies ars listed or designated.

(bb) Solvency. Bassd on the consolidated financial condition of the Companies as of the Clesing Dale,
after giving effeot to the receipt by the Companiss of the proceeds from the sale of the Securities hereunder, (1)
the fair saleable value of the Companies’ assets exceed the amount that wilf be required to be paid on or in
respect of the Companies’ exiating debts and other liabilities (inchuding known sontingent Habilities) as they
mature, (i) the Companies’ assets do not constitute unreasonably small capital to carry on iis business as now
conducted and as proposed to be conducied including its capital needs taking into account the particylar capital
requirements of the business conducted by the Companies, consolidated and projected capital requirements and
capital availability therecl, and (iii) the current cash flow of the Companies, together with the proceeds the
Companics would receive, were it to liquidate all of its assets, after taking into account all anticipated uses of
the eagh, would be sufficient to pay all amounts on or in respect of ils Habilities when such amounts are
required to be paid, The Companies do not intend to incur debts beyond its abitity to pay such debts as they
malurs (taking into accouat the timing and amounts of cush lo be payable on or i respect of its debt). The
Companies have no knowledge of any facts or circumstances which lead it to believe that it will file for
reorganization ot Hquidation under the bankrupley or recrganization laws of any jurisdiction within one year
from the Closing Dato. Sohielule 3,1fhk) sots forth as of the date hereof all outstanding secured and unsecured
Tndebedness of the Companies or any Subsidiary, or for which the Companies or any Subsidiary has
commitments. For the purposes of this Agreement, “Jadubiudiiess” means (x) any liabilities for borrowed
movey or amounts owed in excess of $30,000 (other than trade accounts payable ingurred in the ordinary
course of business), {y) all guaranties, endorsements and other contingent obligations in respect of indebtedness
of olhers, whether or not the same are or shonld be reflected in the Companies’ consolidated balance sheet (or
the notes thereto), except guaranties by endorsement of negotiable instruments for deposit o collection or
similar transactions in the ordinary course of business; and (z) the present value of any lease payments in
excess of $50,000 due under leases required to be capitalized in accordance with GAAP. Neither the
Companjes nor any Subsidiary is in default with respect to any Indebtedness.

{cc) "Ly Siitis. Except for matters that would not, individually or in the aggregate, have or reasonably
ba expected o result in a Malerial Adverse Effect, the Companies and their Subsidiaries each (i) has made or
filed all Unlted States federal, state and local income and a1l foreign income and franchise tax returns, reports
and deolarstions required by any jurisdiction to which it is subject, (if) has paid all taxes and other
governmental fssessments and charges that are material in amount, shown or determined to be due on such
veturs, reports and declarations and (i) has set aside on its books provision reascnably adequale for the
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payment of all materfal taxes for periods subsequent to the perlods to which such reiurns, reporls or
declarations apply. There are no unpaid taxes in ey material amownt claimed to be due by the taxing authority
of any jurisdiction, and the officers of the Companies or of any Subsidiary lmow of ne basis for any such claim.

(dd) Mo eneral Solleitation, Neither the Companies not any Person acting on behalf of the Companies
has offered or sold any of the Securities by any form of general solicitation or gemeral advertising, The
Companies have offered the Securities for sale only to the Purchaser and certain other “aceredited investors”?
within the meaning of Rule 501 wnder the Securiiies Act.

{ee) Forelgn Gorrupt Fractiees. Neither the Companies nor any Subsidiary, nor to the knowledgs of the
Companies or any Subsidiary, any agent or other person acting on behalf of the Compandes or any Subsidiary,
lias (i) directly or inclrocily, used any funds for unlawful contributions, gifts, entertainment or other nalawful
axpenses related to forsign or domestic political activity, (if} made any unlawful payment to foreign or
domestic government officials or employees or to any foretgn or domestic political partles or campaigns from
coiporate funds, (i) failed to disclose folly any contribution made by the Companies or any Subsidiory (or
made by any person acting on its behalf of which the Companies is awars) which is in violation of law or (iv)
violated in any material respoct any provision of FCPA, the Canadian AML Laws or the Cauadian Sanction
Laws,

() Aveountrats: The Companies® accounting firms are set forth on Schedild 3148 of the Disclosure
Schedules. To the knowledge and belief of the Compenics, such acoounting firm (i) is a registered public
ascounting firm as required by the Exchange Act and (ii) shall express its opinion with respect to the financial
statements to be included in the Companies™ Anmval Report for the fiscal years ending December 31, 2018,

(gg) Seulprity As of the Closing Date, other than the notes lssued to the Bridge Lenders no
Indebiedness or other claim against the Companies 1s senior fo the Note in righit of payment, whether with
respeet to Interest or upon liguidation or dissolution, or otherwise, other then indebiedness securad by purcluse
money scourity infcrests (which is senior only as to underlying assols sovered thereby) and capital leage
obligations (which is senior only as to the property covered thereby).

(1th) I’J_Q 3 DistddGments with, 7 sobunians and Lawyseg There are no disagreements of any kind
presently existing, or reasonebly anticipated by the Companies to arise, between the Companios and (he
accountants and lawyers forimerly or presently employed by the Conepanies and the Companies are current with
respect to any fees owed to ite accountante and lawyers which could affect the Companies’ abifity to perform
any of fts obligations under any of the Trangaction Documents.

(if} e}glcgpﬂl&ﬂgmm sizdrding Puirahser’s Pirchase 0F Socuiitiss. The Companies acknowledge and
agres that the Purchaser is acling solely in the c,clpacuy of an arm’s length purchaser with respect to the
Transgction Documents and the transactions conterplated thereby. The Companies further acknowledge that
the Purchaser is not acting as a financial advisor or fiduciary of the Companies (or in any similar capacity) with
respect to the Transaction Documents and the transactions contemplated thereby and any advice given by the
Purchaser or gny of its respective representatives or agents in connection with the Transaction Documents and
the transactions conternplated thereby is merely Incidental to the Purchaser’s purchase of the Securities. The
Companies further represent to the Purchaser that the Companies® decisions to enter into this Agreement and
the other Transaction Documents have been based solely on the independent evaluation of the transactions
contemplated hereby by the Companies and its representatives.

(i) Ackiowlediment Reenpdine: Lughagery, Trading Activity: Aunything o this Agreement of
elsewhere herein to the contrary notwithstanding (exvept for Sections 3.2(£) and 4.15 hereof), it is understood
and acknowledged by the Companies that: (i) the Purchaser has not been asked by ihe Companies to agree, nor
has the Purchaser agreed, to desist from purchasing or selling, long and/or short, securities of the Companies, or
“derivative® securitics based on securities issued by the Companies or to hold the Securities for any specified
term, (ii) past or future open market or other transactions by the Purchaser, specifically including, without
limitation, Short Sales or “derivative” transaciions, before.or after the closing of this or futwe private
placement transactions, may negatively impact the market price of the Companies® publicly-iraded securities,
(i1]) the Purchaser, and counter-parties in “derivative” transactions to which the Purchaser is & party, directly or
indirectly, may presently have a “short” position in the Common Stock and {iv) the Furchaser shall not be




deemed lo have any affiliation with or control over any ammi’s length counter-party in any “derivative”
transaction. The Companles further understand and acknowlodge that (y) the Purchaser may engage in hedging
aclivities at various imes during the peried that the Securities are outstanding, including, without limitation,
duting the periods (hat the value of the Underlying Shares deliverable with respect o Securities- are being
delermined, and (z) such hedging activities (if any} could reduce the value of the existing stockholders’ equity
interesis in the Companies at and after the time that the hedging activities are being conductad. The Companies
acknowledge thet such aforementioned hedging activities do not constituie a breach of any of the Tranzaction

Daocuments.
{ld) [RESERVED]
() [RESERVED).

(mn) Slosk Dution Blang. Bach stock option granted by the Companies under fhe Companres’ stork
option plans wers granted (i) in accordance with the terms of the Companies’ stock optien plan and {ii) with an
exercise price at least equal to the fair market value of the Common Stock on the date such stock option would
bo considered granted undor GAAP and applicable law. No stock option granted wnder the Cempanies’ stock
oplion plan has been backdated, The Companies bave ol knowingly granted, anel there is no and has been no
Companies policy or practice to knowingly grant, stock eptions prior to, or otherwise knowingly coordinate the
prant of stock options with, the release or other public announcement of material information regarding the
Companies or their Subsidiaries or their financial results or prospects.

(o) ek pf Fordigd: Asbels Contiil Neither the Companies nor any Subsidiary nor, to the
Companies’ knowledge, any director, officer, agent, employee or affiliate of the Companiss or any Subsidiary
is currently subject to any 10,8, senotions administered by the Office of Forelgn Assets Contro of the 1.3,

(oo) 155, Bl ﬂipﬁ,@ﬂﬂﬁjﬂh}&ﬁ%@&@g The Companies are not and have never been a U.S. real
propety helding corporation ‘within the eaning of Section 897 of the Internal Rovenue Code of 1986, as
amended, and the Companies shall so cerlify upon Purchaser’s request,

(pp) Rank Heldivg Gonipatiies Al Neither the Companies nor any of their Subsidiaries or Affiliateg
ate subject to the Bank Holding Companies Act of 1936, as amended (the “BHCA”) and to regulation by the
Board of Governors of the Federal Reserve System (the “Feidera] 5], Neither the Companies nor any of
their Subsidiaries or Affiliates owns or controls, directly or indirectly, five percent (5%) or more of the
outstanding shares of any olass of voling securities or twenty-five percent or more of the total equity of a batk
or sy entlty thai is subject to the BHCA and to regulation by the Federal Reserve. Neither the Companies nor
any of their Subsidiaries or Affiliates exercises & controlling influence over the management or policies of a
bank or any entity that is subject to the BHCA and to regulation by the Federal Reserve.

(99} Money Laundering, The operations of the Companies and their Subsidiaries are and have been
conducted at all times in compliance with applicable financial record-keeping and reporting requirements of the
Currency and Forelgn Transactions Reporting Act of 1970, as amended, applicable meney laundering stabutes
and applicable rules and regulations thereunder (collectively, the “Woney LinderhieTaws™) and the Canadian
Sanction Laws, sad no Actlon or Proceeding by cr before any court or governmental agency, authority or body
or any atbitrator involving the Companies or any Subsidiary with respect to the Money Laundering Laws or the
Canadian Sanction Laws is pending or, to the knowledge of the Companies or any Subsidiaty, threatened.

relianoe on Rule 506 under the Securitles Act, none of the Companies, any of their predecessors, uny affiliated
issuer, any drsctor, executive officer, other officer of the Companies purticipating in the offering hereunder,
any beneficial owner of 20% or more of the Companies’ outsianding voting equity securitics, caleulnted on the
basis of voting power, nor any promofer (as that term is defined in Rule 405 under the Securities Act)
connected with (he Companies in any capecity at the thme of sale (each, an “Isguf Covered Poraon” and,
together, “[asua Coviikd Porghng”) is subject to any of the “Bad Actor” disqualifications described in Rule
506(d)(1){) to (viti) under the Securities Act {a “Risnilification Eyent”), except for a Disqualtfication Event
covered by Rule 506(d)(2) or (d)(3). The Companies have exercised reasonable care to delermine whether any

() NoIseindifeation Bvents, With respect to the Securities 1o be offered and sold hereunder in




Issuer Covered Person is subject to a Disqualification Evend, The Companies have eomplied, to the extent
applicable, with their disclosure obligations under Rule 306(e), and have furnished to the Purchaser a copy of
any disclosures provided thereunder.

(58} Oiher Coversd Paons. The Companies are not awsre of any person (othm than any Issuer
Covered Person) that hag been or will be paid (directly or indirectly) remuneration for solicitation of purchasers
in connection with the sala of any Securitios,

Ngtiee lien venty. The Companies will notify the Purchaser in writing, prior to the
Closing Date of (1) ﬂny Dlsquahf icalion Event relating to any Issuer Covered Person and (ii) any event that
would, with the passage of time, become a Disqualification Event relating to any Issuer Covered Person.

(wu) Pristobicnn] Steek Aetiyities. Neither the Companies, their officers, their directors, nor any
affiliates or agents of the Companies have engaged in any stock promotional activity that could give rise to a
complaint, inguiry, or trading suspension by the Sceurities and Fxchange Commission alleging (i) a violation of
the anti-fraud provisions of the federal secwities laws, (i) violations of the anti-towting provisions, (il
improper “gun-fumping; or (iv) promotion without proper disclosure of compensation,

(vv) Piyinents of Chsh. Except as disclosed on Schedule 3,1(¢v), neither the Companies, their officers,
or any affiliates or agents of the Companies have withdtawn or paid cash (not including a check or other similar
negotisble instrument) to any vendor In an aggregate amount that exceeds Five Thousand Dollars ($5,000) for

aty purpose,

3.2 Repeésentations and Warrantles of the Purchaser, The Purchaser hereby represents and warranta as of the
date bereof and as of the Closing Date to the Companies a3 follows (unless as of a specific date therein, in which case
they shall be acourate as of such date):

(0) :Cuganization; Authiority. Such Purchaser is either an individual or an entity duly incorporated or
formed, validly existing and in good standmg under the Taws of the jurisdiction of its incorporation or formation
with full right, corporate, partnership, limited liability company or similar power and authority to enter into and
to ¢onsummate the transactions contemplated by the Transaction Documents and otherwise fo carry ot its
obligations hereunder and thereunder. The exeoution and delivery of the Transaction Documents and
performance by such Purchasor of the transactions contemplated by the Trangaction Documents have been duly
authorlized by all necessary corporate, parinership, limited liability company or similar action, as applicable, on
the part of the Purchaser. Each Transaction Document to which it is a party has been duly executed by the
Purchaser, and when delivered by the Purchaser in accordance with the terms hereof, will constitute the valid
and legally binding obligation of the Purchaser, enforceable against it in accordance with its terms, except (i) a3
limited by general equitable principles and applicable banloruptey, insolvensy, reorganization, moratorium and
other laws of general application affecting enforcement of creditors’ rights generally, (if) as limbted by laws
relating to the availability of specific performance, infunetive relief or other equitable remedies and (iii) insofar
as indemnification and contribution provisions may be limited by applicable law,

(b) | Gtiiit. Such Purchassr understands that the Securities arg “restricted ssourities” and have
not been mgmtered undet’ the Securities Act or any applicable state securities law and is acquirtng the Securities
as principal for its own acoount and not with a view to or for disiributing or reselling such Securities or any part
thereof in violation of the Securities Act or any applicable state securities law, has no piesent intention of
digtributing any of snch Securities in violation of the Securitics Act or any applicable state Securitiss law and
has no direet or indirect mrangement or understanclings with any other persons jo distiibute or regarding the
distribution of such Securitics in violation of the Securities Act or any applicable state securities law (this
representation and wairanty not limiting suwch Purchaser’s right to sell the Securities pursuant to the
Registration Statement or otherwise in compliance with applicable fadernl dnd state securities laws), Such
Purchaser is acquiring the Secutities hereunder in the ordinary courye of its business,

{c) 'ngwj;;glmm' Agug. Al the time soch Purchaser was offered the Securities, it was, and as of the date
hereof it is, and on each date on which it exerciSes any Warrants or coniverts ahy Notes it will be an “accradited
investor™ as defined in Rule 501¢a)(1), (a)(2), (a)(3), (a){7) or (a}(8) under the Seeurities Act.



(dy Expeiclenes of Such Purchiaser Such Purchaser, either alone or together with ite representatives, has
such knowledge, sophistication and experience in business and financial matiers so as to be capable of
evaluating the merits and risks of the prospective investment in the Securitics, and has so evaluated the merits
and risks of such invesiment. Such Purchaser s able to bear the economic risk of an investment in the

Securities and, at the present time, is able to afford a complete loss of such invesiment,

(e) Guniral Solichatios. Such Purchaser is not, to such Purchaser’s knowledge, purchasing the
Securities as & result of aay advertisement, article, notice or other communication regarding the Seourilies
published in any newspaper, magazine or similar media or broadeast over television or radio or presented at any
seminar or, (o the knowledge of the Purchaser, any other general solicitation or general advertisement,

() Cerlain Trivsuctions gnd Conlidentinlity. Other than consummating the transactions contemplated
hereundst, such Purchaser has not, nor has apy Person acting on behalf of or pursuant to any understanding
with the Purchaser, directly or indirectly executed any purchases or sales, including Short Sales, of the
securities of the Companiss during the period commencing as of the time that the Purchaser first received a
term sheet (weitten or oral) from the Companies or any other Person vepresentivg the Companies setting forth
the material terms of the transactions contemplated hereunder and ending immediately ptior to the execution
hereof, The Purchaser covenania and agrees that neither it, nor any Affiliate acting on its behalf or pursuant io
any understancling with it will execute any Short Sales (as such term s defined in Rule 200 of Regulation SHO
of the Exchange Act) of the Common Stock or hedging transaction, which establishes a net short position with
respect o the Companies’ Common Stock during ths period commencing with the execution of this Agreement
and ending on the earlier Maturity Date (as defined in the Note] of the Nots or the full repayment or conversion
of the Note; provided that this provision shall not prohibit any sales made where & corresponding Notice of
Conversion is tendered to the Companies and the shares received upon such conversion or exercise are used to
close out such sale (a *“Prokhibited Shott Sale™); provided, further that this provision shall not operate to reslrict
a Puschaser’s trading under any prior securities purchase agresment containing contractual riglits that expliciily
protects such trading in respect of the previously issued seourities.

ARTICLIL IV,
OTHER AGREEMENTS OF THE PARTIES
4,1 Transfer Restrictions. '

(a) The Securities may only be disposed of in compliance with state and federal securities laws. In
connection with any transfer of Securities other than pursuant to an effective rogistration statement or Rule 144,
to the Companies or to an Affiliate of a Purchaser or in connection with a pledge as contemplated in Section
4,1(b), the Companies may require the transferor thereof to provide to the Companies an opinion of counsel
selected by, the transferor and reasonably acceptable to the Companies, the form and substance of which
opinion shall be reasonably satisfactory to the Companies, to the effect that such transfor doss not require
registration of such transtorred Securities under the Securities Act. As a condition of transfer, any such
transferee shall agree in writing to be bound by the termy of this Agreement and the Registration Rights
Agreement and shall have the rights and obligations of a Purchaser under this Agreement and the Registration

Rights Agreement.

(b) The Purchaser agrees to the imprinting, so long as s required by this Section 4.1, of a legend on
any of the Securities in the following form:

[NEITHER} THIS SECURITY [NOR THE SECURITIES INTO WHICH THIS SECURITY IS
[EXERCISABLE] [CONVERTIBLE]] HAS [NOT] BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION. OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT™), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBIECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. THIS SECURITY [AND THE
SECURITIES ISSUABLE UPON [EXERCISE] [CONVERSION] OF THIS SECURITY] MAY BE
PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT WITH A REGISTERED

S
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BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT I8 AN -
*ACCREDITED INVESTOR™ AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER
1.OAN SECURED BY SUCH SECURITIES.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY BEFORE [FOUR MONTHS AND A DAY AFTER THE
DISTRIBUTION DATE]. / [THE DATE THAT IS FOUR (4) MONTHS AND ONE (1) DAY AFTER THE
LATER OF () [THE DISTRIBUTION DATE] AND (II) THE DATE THE ISSUER BECAME A
REPORTING ISSUER IN ANY PROVINCE OR TERRITORY.

The Companies acknowledge and agreo that a Purchaser may from time 1o time pledge pursuant to
hana fide margin agreement with & repistered broker-dealer or grant a security interest in gome or all of the
Becurities to a financial institution thet is an “aceredited investor” as defined in Rule 501(a) under the Securities
Agt and, if requited wnder the terms of such aerangement, the Purchaser may transfer pledged or secured
Secutities to the pledgecs or secured parties, Such a pledge or ransfer would not be subject to approval of the
Companies and no legal opinion of legal counse! of the pledgee, secured party or pledgor shall be required in
cotmection therewith, Further, no notice shall be required of such pledge. At the appropriate Purchaser’s
expense, the Companies will exeeute and deliver such reasonable documentation as a pledgee or secured party
of Securities may reasonably request in connection with a pledge or transfer of the Securitles, including, if the
Securitiea are subject o registration pursuant to the Registration Rights Agreement, the preparation and filing
of any required prospectus supploment under Rule 424(b)(3) under the Securities Act or other applicable
provision of the Securities Act o appropriately amend the list of Selling Stockholders (as defined in the
Registration Rights Agreement) thereunder,

(o) Certifioates evidenoing the Underlying Shares shall not contain any Jegend (inchiding the legend set
forth in Section 4.1(b) hereof): () while a registration statement (including the Registration Staterent) covering
the resale of such scourity ia effective under the Securities Act, (ii) following any sale of such Undelying
Shares pursuant io Rule 144 (assuming cashless exercise of the Warrants), (ifi) If such Underlying Shares zie
eligible for sale under Rule 144 (assuming cashless exercise of the Warranis) or (Iv) if such legend is not
required under applivablo requirements of the Seouritiss Act (including judicial interpretations and
pronouncements issued by the staff of the Commission). The Companies shall canse their counsel to {ssue a
legal opinion 1o the Transfar Agent o the Purchaser prompily if required by the Transfer Agent to effect the
removal of the legend hereunder, or if requested by the Purchaser, respectively, without charge to Purchaser, If
all or any portion of a Note Is converted or Warrant is exorcised at a time when there is an offective registration
statement to cover the regale of the Underlying Shares, or if sucly Underlying Shares may be sold utiler Rule
144 without the requirernent for the Companies to be it compliance with the current public information
required wnder Rule 144 (assuming cashless exercise of the Warrunts) as to such Underlying Shaves and
without volume or tmanner-of-sale restrictions or if such legend is not otherwise required under applicable
requirements of the Securitics Act (including judicial interpretations and pronowncements issued by the staff of
the Commission) then such Undexlying Shares shall be issued free of all legends, The Companies agree that
following such time as such legend is no longer required under this Section 4.1(c), it will, oo later than the
eatlier of (i) two (2) Trading Days and (i) the number of Trading Days comprising the Standard Settlement
Period (as defined below) following the delivery by a Purchaser to the Companies or the Transfer Agent of a
certificate representing Underlying Shares, as applicable, issued with a restriotive legend (such date, the
“Legend Removal Thale™); deliver or cause to be delivered to the Purchaser a certificate representing such

shares that is free from all restrictive and other legends; provided that the Purchaser shall have previously
delivered to ihe Companies all documents required by the Companies’ Transfor Agent and/or Counsel to
deliver Shares that are free of restriclive legends, The Companies may not make any notation on its records or
give ingtructions to the Transfer Agent that enlarge the restrictions on transfer set forth in this Section 4.
Certificates for Underlying Shares subject to legend removal hereunder shall be transmitied by the Transfer
Agent to the Purchaser by crediting the account of the Purchaser’s prime broker with the Depository Frust
Companies System as directed by the Purchaser. As used herein, “Bumdud. Sellement Pedod” means the
standard settlement period, expressed in a number of Trading Days, on the Compaties’ primary Trading Market
with respect to the Common Stock as in effect on the date of delivery of a certificate representing Underlying
Shares, as applicable, issued with a restrictive legend.




{c) In addition to such Purchaser's other available remedics, the Companies shall pay to a Purchases, in
cash, (i) as partial liquidated damages and not as & penalty, for each $1,000 of Underlying Shures {based on the
VWAP of the Common Stock on the date such Securities are submitted to the Transfer Agent) delivered for
removal of the restrictive legend and subject ta Section 4.1(c), 810 per Trading Day (increasing to $20 per
Trading Day five (5) Trading Days after such damages have begun fo accrus) for each Trading Day after the
Legend Removal Date until such certificate is delivered without a legend and (i) if the Companies fail to (a}
issue and deliver (or cause to be delivered) to a Purchaser by the Legend Removal Date a certificate
reprsenting the Securities so delivered to the Companies by the Purchaser that is free from all restrictive and
other legends and (b) if after the Legend Removal Date the Purchaser purchases (in an open market transaction
or ollerwise) shares of Common Stock lo deliver in satisfaction of & sale by the Purchaser of all or any portion
of the mimber of shares of Common Stock, ot a sale of a number of shares of Common Stock equal to all or any
portion of the number of shares of Common Stock that the Purchaser anticlpated receiving from the Companies
without any restrictive legend, then, an amount equal to the sxcess of the Purchaser's total purcbase price
(irciuding brokerage commissions and other ont-of-pocket expenses, if any) for the shares of Commeon Stock
8o purchased (inchuding brokerage commissions and other out-of-pocket experises, if any) (the “Bire-Tny. Prien™
over the product of (A) such number of Underlying Shares that the Companies was required io deliver to the
Purchaser by the Legend Removal Date multiplied by (B) the lowest closing sale price of the Comnton Stock
on any Trading Day during the period commencing on the date of the delivery by the Purchaser to the
Cotnpanics of the applicable Underlying Shares (as the case may be) and ending on the date of such delivery
and payment under this ¢lause (ii). '

(e) The Purchaser agrees with the Companies that the Purchaser will sell any Securities pursuant to
either the registration requirements of the Securities Act, including any applicable prospectus delivery
requirements, or an exemplion therefrom, and that if Secwities are sold pursuant fo a Registration Siatement,
they will be sold in compliance with the plan of distribution set forth therein, and acknowledges that the
ceroval of the restrictive legend from certificates representing Securlties as set forth in this Section 4.1 is
predicated upon the Companies’ reliance upon this understanding.

4.2 Ackndwledapicnl oFRillan The Companies acknowledge that the issvence of the Securities may result in
dilution of the ouistanding shares of Common Stock, which dilution may be substantial under certain muarket conditions.
The Companies futher acknowledge that their obligations under the Transaction Documents, includivg, without
limitation, its obligation to issue the Underlying Shares pursnant to the Transaction Documents, are uncetditional and
absolute and not subject to any right of set off, counterclaim, delay or reduction, regardiess of the effect of any such
dilution or any claim the Companies may have against the Purchaser and regardless of the dilutive effect that such

{ssuance muy have on the ownership of the other stockholders of the Compantss,

4.3 Pigaishing 6 Infacmation: Pyblic nfatmuian.

(a) Until the earliest of the time that (i) the Purchaser doss rot own Securities or (i) the Warrants have
expired, the Companies covenant lo maintain the registration of the Common Stock under Section 12(b) or
12(g) of the Exchange Act and to timely file (or obtain extensions in respect thercof and filo within the
spplicable grace period) all reports required to be filed by the Companies after the date hereof pursuant to the
Exchange Act even if the Companies are not then subject to the reporting requirements of the Exchange Act,

(b) At any lime during the period commencing from the six (6) month anniversary of the date hereol
and ending at such time that all of the Securitics may be sold without the requirement for the Companies to be
in compliance with Rule 144(c)(1) and otherwise without restrictiont or limitation pursuant to Rule 144, if the
Companias (i) shall fail for any reason to satisfy the current public information requirement under Rufe 144{c)
or (il} have ever been an issuer dsseribed in Rule 144 (1)) or becomes an issuer in the future, and the
Companics shall fail to sa(isfy any condition set forth in Rude 144()(2) (a “Publizg. Information Paihug™) then, in
addition [0 the Purchaser’s other available remedies, the Companies shall pay to a Purchaser, in cagh, as partiat
liquidated demages and not as a penalty, by reason of any such delay in or reduction of its ability to sell the
Securities, &n amount in cash equal to two percent (2.0%) of the aggregate Subscription Amonnt of the
Purchaser’s Secyiities on the day of a Public Information Fpilure and on-every thirtieth (30" day (pro rated for
periods tolating less than thirty days) thereafter until the earlier of (1) the date such Public Information Failure
is cured and (b) such time that such public information is no longer required for the Purchaser to trassfer the
Unerlying Shares pursuant to Rule 144. The payments to which a Purchaser shall be entitled pursuant to this



Section 4.3(b) ave referred o berein as “Public Information Failure Pavmenw Public Information Failure
Payments shall be paid on the eatdier of (i) the last day of the calendar month during which such Public
Information Failute Paymentis are incurred and (i) the third (3") Business Day after the event or failure giving
rise to the Public Information Failure Payments is cured, In the event the Companles fails to make Public
Information Failure Payments in a timely manner, such Public Information Failure Payments shall bear interest
at the rate of 1.5% per month (prorated for partial months) until paid in full, Nothing herein shall limit the
Purchaser’s vight to pursue getual damages for the Public Information Failure, and the Purchaser shall havs the,
right to pursue all remedies available fo it at law or in equity including, without linvtation, 4 decree of specific
performance and/or injunciive relief,

4.4 Jilepatan. The Companies shall not sell, offer for sele or solicit offers to buy or otherwise negotiate in
raspeet of any security (as defined in Section 2 of the Seeurities Act) that would be integrated with the offer or sale of
the Becurities in a manner that would require the registration under the Securities Act of the sale of the Securities or that
would be integrated with the offer or sale of the Securities for purposes of the rules and regulations of any Trading
Market such that it wonld require shareholder approval prior to the closing of such other transaction unless shareholder
approval is obtained before the closing of such subsequent transaction.

4.5 Conyvesion and Exercise Procedures, Fach of the foxm of Notico of Exercise included in the Warrant and
the form of Notice of Convetsion included jn the Note set forth the totality of the procedures required of the Purchaser
in order to exercise the Warrants or convert the Note, Without Hiniting the preceding sentences, no ink-original Notice
of Exercise or Notice of Conversion shall be required, nor shall any medallion guarantee (or othet type of guaranise or
notarization) of any Notice of Exercise or Notice of Conversion form be required in order to exercise the Warrant or
convert the Nota, No additional legal opinion, other information or instractions shall be required of the Purchaser io
exnercise the Warrants or cenvert the Note, The Companies shall bonour exeroises of the Warrants and conversions of
the Note and shall deliver Underlying Shares In accordance with the terms, conditions and timme periods set forth in the
Transaction Documents.

4.6. Gieiritiey Ladws Dilosiee: Ppblieity: The Conapanies shall by the Disclosure Time, {ssue a press release
disclosing the material terms of the transactions contemplated hereby, From and after the issuance of such press release,
the Companies represent to the Parchaser that they shall have publicly disclosed all material, non-public information
delivered to the Purchaser by the Companies or any of their Subsidiaries, or any of their respective officers, directors,
employees or agents in commection with the transactions contemplated by the Transaction Documents, In addition,
affective upon the issuance of such press release, the Corpanies acknowledge and agree that any and all confidentiality
or similar obligations under any agreement, whether written or oral, between the Companies, any of their Subsidiaries
or any of (heir respective officers, directors, agents, employees ot Affiliates on the one hand, and the Purchaser or sny
of their Affiliates on the other hand, shall terminate, The Companies and the Purchaser shall consult with each other in
issuing any other press releages with respect to the transactions contemplated hereby, and neither the Companies nor the
Purchaser shall issue any such pross rolease nor otherwise malke any such public statement without the prior consant of
the Companies, with respeet (o any press release of the Purchaser, or without the prior consent of the Purchaser, with
respect Lo any press release of the Compauies, which sonsent shall not unreasonably be withheld or delayed, excapt if
such disclosute is required by law, in which case the disclosing party shall promptly provide the other party with prior
notice ol such public statement or communication. Notwithstanding the Toregoing, the Companies shall not publicly
disclose the name of the Purchaser, or include the name of the Purchaser in any filing with the Commission or any
regulgtory agency or Trading Market, without the prior written eonsent of the Purchaser, except (a) as required by
federal securities law in connection with (i) any registration statement contemplated by the Registraticn Rights
Agreement and (i) the {iling of final Trangaction Documents with the Commission and (b) to the extent such disclosure
is required by law or 'I'rading Market regulations, in which case the Companies shall provide the Purchaser with prior
notice of such disclosure permitied under this ¢clavse (h).

4.7 §hardholdgr
Companies, any other Person, that the Purchaser is an “Agguifing Fergon” under any control share acquisition, business
combination, poison pill (including any distribution under a rights apreement) or similar anti-takeover plan or
arrangement in effect or hereafter adopted by the Companies, or that the Purchaser could be deemed (o trigger the
provisions of any such plan or arrangement, by virtue of receiving Securiiies under the Transaction Documents or under
any other agreement between the Companies and the Purchaser,

ghts Plan: No claim will be made or enforced by the Companies o, with the consent of the




4.8 Nog-Publie Tnformation. Except with respect to the material terms and conditions of the (ransactions
contemplated by the Transaction Documents, which shall be disclosed pursuant to Sectlon 4.6, the Companies covenant
and agree that nsither they, nor any other Person acting on their bebalf will provide the Purchuser or its agents or
counsel with auy information that constitutes, or the Companies reasonably believe constitutes, material non-public
information, unless prior therelo the Purchaser shall have consented to the receipt of such information and agreed with
the Companiss to keep such information confidential. The Companice understand and confirm that the Purchaser shall
be relying on the foregoing covenant in effecting transactions in securitics of the Companies. To the extent that the
Companies deliver any material, nion-public information o the Purchaser without the Purcheser’s consent, the
Companies herehy covenant and agree that the Purchaser shall not have any duty of confidentiality to the Companies,
any of their Subsidiaries, or any of their respective officers, directors, agents, employses or Affiliates, or a duty to the
Companies, any of their Subsidiaries or any of their respoctive officers, directors, agents, employves or Affilintes not to
trade on the basis of, such material, non-public information, provided that the Purchaser ahall remain subject to
applicable law. The Companies understand and confinm that the Purchaser shall be relying on the foregoing covenant in
effecting transactions in securities of the Companies,

4.9 Ug_{;, of Proceeds. Except as set forth on Sgheduls 4.9 altached Lereto, Livewsll shall use the net proceeds
from the sale of the Nolss hersunder for growth capital for its existing business and the business it intends to acquire

from Vitality,

4,10 [ndemmiBleaticin of Purehaser, Subject to the provisions of this Section 4.10, the Companies will indemnify
and hold each Purchaser and each Purchaser’s directors, offisers, shareholders, members, pariners, employees and
agents (and any other Persons with a functionally equivalent role of a Person holding such {itles notwithstanding & lack
of such title or-any other title), each Person who controls & Purchaser (within the meating of Section 15 of ths Securities
Act and Section 20 of the Exchange Act), and the directors, officers, sharebolders, agenis, members, pariners or
emplovees (nud any other Persons with a functionalty eqnivalent role of a Person holding snch titles notwithstanding &
lack of such title or any other title) of such controlling persons {each, & “Puychaser Paty”) harmless from any and all
Josses, liabilitles, obligations, claima, contingencies, damages, costs and expenses, including gl judgments, amounts
paid in settlemenls, court costs and reasonable attomeys’ fees and costs of irvestigation that any (e Purchaser Party
may suffer of inour as a result of or relating to (a) any breach of any of the representations, warranties, covenants or
agreements made by the Companies in this Agreement or in the other Transaction Documents or (b} any action
{nstituted against the Purchaser Partles in any capacity, ot sy of them or their raspeciive Affiliates, by any stockholder
of the Compenies who is not an Affiliate of the Purchaser Party, with respect (o any of the transactions contemplated by
the Transeclion Documents (unless such action is solely based upon a material breach of the Purchaser Party’s
representations, warranties or covenants under the Transaction Documents or any agreements or understandings the
Purchaser Party may have with any such stockholder or any violations by the Purchaser Parly of state or federal
securities laws or any condugt by the Purchaser Party which is finally judicially deterniinied to constitute fraud, gross
negligence or wiflful misconduct). If any action shall be brought against the Purchaser Party in respect of which
indemnity may be sought pursuant to this Agreement, the Purchaser Party shall promptly notify the Companiea in
writing, and the Companies shall have the right to assume the defense thereof with counsel of its own choosing
reasonably accepteble (o the Purchaser Party. Any Purchaser Perty shall have the right to smploy separale counsel in
any such action and participate in the defensa thereof, but the fees and expenses of such counse! shall be at the expense
of the Purchaser Parly except lo the extent that (i) the employment thereof has been specificaily authorized by the
Companies in writing, (i) the Companies have failed after 4 reasonable period of time lo assurne such defense and to
employ counse! or (fi) in such action there is, in the reasonable opinion of counsel, & material confliet on any material
issue between the position of the Companies and the position of the Purchaser Party, in which case the Conopanies shiall
be responsible for the reasonable feay and expenses of no more than one such separale counsel, The Companies will not
be liable to the Purchaser under this Agresment (y) for any settlament by a Purchaser Party effected without the
Compenies' prior written congent, which shell net be unreasonably withheld or delayed; or (#) to the extent, but enly fo
the extent that a loss, claim, damage or liability is aitributable to the Purchaser Party’s breach of any of the
representations, werranties, covenants or agreements made by the Purchaser Pacty in this Agresment or in the other
Transaction Docyments. The indemnification required by this Section 4.10 shall be made by periodic payments of the
amount thereof during the conrse of the investigation or defense, as and when bills are recelved or are fncurred, The
indemnity agreerents contained herein shall be in addition to any cause of action or similar right of the Purchaser Party
agninst the Companies or others and any liabilities the Companies may be sudject to pursuant to law.

4.11 Resorvution anel Listing of Sexuritfes

y
\

S



(a) The Companies shall maintain a reserve of the Required Minfmum from its duly authorized shares
of Common Stock for issuance puwrsuant to the Transaction Documents in such amount as may then be requited
to fulfill its obligations in full under the Transaction Documents,

(b) If, on any date, the number of authorized but unissued (and otherwise wnreserved) shares of
Common Siock is less than the Required Minimum on such date, then the Board of Directors shall use
commeteially reasonable efforts {o amend the Companies® certificate or ariicles of incorporation to incresse the
number of authorized but ynissued shares of Common Stock to at Jeast the Required Minimum at such time, ag
soon as possible and in any event not lader than the 75th day after such date.

(¢} 'Yhe Compaiies shall, if applicable: (1) in the time and manner required by the principal Trading
Market, prepare and file with such Trading Market an additional shares listing application (or include such
shares in Its initial listing application) covering a mmnber of shares of Common Stock at least equal to the
Required Minimum on the date of such application, (i) take all steps necessary to cause such shares of
Common 8tock to be approved for listing or quotation on such Trading Market as soon. as possible thercafler,
{iit) provide to the Purchaser evidence of such listing or quotation and (iv) maintaln the listing or quotation of
such Common Stock on any date at least equal to the Required Minimum on such date on such Trading Market
or another Trading Market. The Companies agrees to maintain the elipibility of the Common Stock for
elootronic transfer through the Depository. Trust Companles or another established clearing corporation,
including, without limitation, by timely payment of fees to the Depository Tiust Companies or such other
established clearing corporation in connection with such electronio transfer,

4.13 [RESER.VED].

414 [RESERVED],

4.15 Certaln, T iansastions ad MJ@Q nifdent _gj,_ty The Purchaser covenanis that neither it, nor any Affiliate acting
on its behalf or pmsuant to any understanding with it will exeoule any purchases or sales, including Short Sales, of any
of the Companies’ seouritios during the period commeneing with the exevution of this Agreement and ending at such
time that the ransactions conternplated by this Agreement are first publicly announced pursuant to the initial press
reloass as described in Section 4.6, The Putchaser covenants that until such time as the transactions contemplated by
this Agrecment are publicly disclosed by the Companies pursuant to the initial press reloase as deseribed in Section 4.6,
the Purchaser will maintain the confidentiality of the existence and terns of this transaction and the information
included in the Disclosure Schedulss, Notwithstanding the foregoing, and notwithstanding anything contained in this
Apreoment to the contrary, the Companies expressly acknowledge and agree that () no Purchaser makes any
representation, watranty or covenant hereby that it will not engage in effecting transactions in any seourities of the
Companies after the time that the transastions contemplated by this Agreement aro first publicly amnounced pursuant to
the initial pross yelease as described in Seetion 4.6, (if) no Purchaser shall be restrioted or prohibited from effecting any
transactions in any securitics of the Companics in accerdance with applicable securities laws from and after the time
that the transactions contemplated by this Agreement are first publicly announced pursuant to the initial press release as
described in Section 4.6 and (iii) no Purchaser shall have any duty of confidentiality or duty not to trade in the securities
of the Companies to the Companies or their Subsidiaries after the issuance of the initin] press release ns described in
Section 4.6.

416 jmgmgglp il s mjf,r,itmg Finsnelims.  From and sfter the date hereof wnlil the twelve month
anniversary of the Effective Date, upon any issuance by the Companies or any of its Subsidiaries of any debt or equity
securities for cash consideration ( a “Subsequent Financing”), the Purchasers shall in the aggrogate have the right to
participate inup to an amount of the Subsequent Financing equal to fifty percent (50%) of the amount of the Subsequent
Financing on the same lerms, conditions and price provided for in the Subsequent Firancing,

4.17 \f ariadals Raile T rgipgctions: Gilier,  So Jong as the Notes remains outstanding or the Holder holds any
Sacuritics, the Companies and each of theu Submdmru\s shall be prohibited from effecling or entering into {or publicly
announcing of recormmending to its stockholders the approval or adoption thereof by such stockholders) any agreement,
plan, arcangement or transaction to effect, directly or indirectly, any issuance by the Companies or any of their
Subsidiaries of Common Stock or Comunon Stock Equivalents (or a combination of units thereof) involving a Variable




Rate Transaction, without the prior written conscut of the Holder (whicl consent may be withheld, delayed or conditionsd
in the sole discretion of such Holder). “Vaurfable Rate Transaction” means a transaction in which the Companies (i) issuss
or sells any debt or equity sscurities that are convertible into, exchangeable or exercisable for, or include the right to
receive, additional shares of Commots Stock sither (A) at a conversion price, exercise price or exchange rate or other price
that is based upon, and/or varies with, the rading prices of or quotations for the shares of Common Stock st any lime afier
the initial issuance of such debt or equity securities or (B) with 4 conversion, exercise or exchange price that is subject to
being reset at some future date afler the initial issuance of such debt or equity gecurity or upon the occurrence of specified
ot contingent events directly or indirectly related to the business of the Companies or the market for the Common Stoclk ot
(1) enters into, or effects a transaction under, any agreement, including, ut not limited to, an equity Hne of credit, an
at-the-market offering (as defined in SEC Rule 415) or a similarly struciured transaction, whereby the Companies may
igsue securities at a future determined price. Notwithstanding the foregoing, the restrictions contained in this Section 4.17

shall not apply to (i} an Bxempt Issuance,

418 Minimum Cash Reserve.  Until such time as the Cowpanies earn USD $30,000,000 in unaudited (but
verified by the Collateral Agent) revenue and positive EBIDTA over a consecutive thres montl period, the Companies
ghall maintain & minimum aggregate cash balance of USD $6,000,000, which $6,000,000 shall be reduced to $3,600,000
after consummation of the Vitality Combination and commencement of trading on the Canadian Securities Exchange,
free and clear of all Licns other than Liens granted hereunder in favor if the Colfateral Agent and other Permitted Liens.,
The Comparies shall provide the Collateral Agent with evidence of its cash balance and the Companics’ banks shall be

directed to dirsctly provide such information to the Collateral Agent upoi request.

419 Nawdgy Listiig.  The Companies shall promptly take all action required to have its Common Stock listed
for trading on the Nasdaq Capital Market or other Nasdaq Trading Matket and the Underlying Shares will be included in

any initial Hsting application.

ARTICLE YV,
MISCELLANEOUS

5.1 Termination. This Agreement may be terminated by the Purchaser by written notice fo the other parties, if
{be Closing has not been consummated on or before the fifth (5™ Teading Day following the date hereof, provided,
biosvever, that no such termination will affect the right of any party to sue for any breach by any other parly (or parties),

5.2 Fegnand Bxperses. Except as expressly set forth in the Transaction Documents to the contrary, each party
shall pay the feey and expenses of its advisers, counsel, accountants and other experts, if’ any, and all other expenses
inourred by such party incident to the negotiation, preparation, execution, delivery and performance of this Apreement,
The Companies shall pay all Transfer Agent fees (including, without limitation, any fees required for same-day
processing of any instruction letter delivered by the Companies and any conversion or exercise notice dellvered by 4
Purchaser), stamp taxes and other taxes and duties levied in connection with the delivery of any Securities to the

Purchaser,

5,3 Lnlire. Agreeuwtent, The Transaction Docunents, together with the gxhibits and schedules thereio, contain
the entire nrdersianding of the parties with respect to the subject matler hereof and thereof and supersede all prior
agreements and understandings, oral or written, with respect to such matters, which the parties acknowledge have been

merged into such documents, exhibits and schedules,

5.4 Notlges. Any and all notices or other communications or deliveries required or permitted to be provided
hereunder shall be in writing and shall be deemed glven and effective on the eatliest of: (a) the date of transmission, if
such notice or communication is delivered vin facsimile at the facsimile number or email attachment at the email
address as set forth on the signaturs pages attached hereto at or prior to 5:30 p.m. (New York City time) ona Trading
Day, (b) the next Trading Day after the date of transmission, if such notice or communication is delivered via facsinile
at the facsimils number or email aftachment as set forth on the signaturs pages atlached hereto on 2 day that is not a
Trading Day or later (han 5:30 p.n, (New York City time) on any Trading Day, (¢) the second (2" Trading Day
following the date of mailing, if sent by U.8. nationally recopnized overnight courier service or {d) upon netval receipt
by the party lo whom such notice is required to be given. The address for such notices and communicalions shall be as
set forth on the signature pages attached hereto,



5.5 Amdndmonis: Wafvers. No provision of this Agreement may be waived, modified, supplemented or
amended except in a written instrament signed, in the case of an amendment, by the Companies and each Purchaser, and
the Collateral Agent with respect to the provisions affecting the Collateral Agent, o, in the case of 2 waiver, by the
party against whom enforcement of any such waived provision is sought. No waiver of any default with respect to any
provision, condition or requirement of this Apresment shall be deemed to be s continning waiver in the fatore or a
waiver of any subsaquent defanlt or & waiver of any other provision, condition or requirement hereof, nor shall any
delay or omission of any party to exercise any right hereunder in any manner impair the exercise of any such right, Any
amendment effected in accordance with this Section 5.5 shail be binding upon the Purchaser and holder of Sccuritics
and the Companies. No Purchaser shall be provided terms more favorable than any other Purchaser.

5.6 Hulings., The headings berein are for convenience only, do not constitute a part of this Agresment and
shall not be deemed to limit or affect any of the provisions hereof,

5.7 Budnousars dod A*sg;sig,_m This Agreement shall be bmdmg upon and einre o the benefit of the parties and
their successors and pormittod assigns, The Companies may not assign this Agreement or any rights or obligations
berennder without the prior written consent of the Purchaser (other than by merger). The Purchaser may assign any or
all of its rights under this Agreement to any Person to whom the Purchaser assigns or transfers any Securities, provided
that such fransferee agrees In writing to be bound, with raspeu! to the transforred Secwrities, by the provisions of the

Transaction Documents that apply to the “Purchaser,”

5.8 Mo Third-Farty ﬂ@ﬂei':l"c‘{gggﬁ ‘Thig Aglwmem is intended for the benefit of the parties heveto and their
respective successors and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by,
any ather Person, except as otherwise set forth in Section 4,10,

i i T, All questions concerning the construction, vahdny, enforcernent and interprotation of the
Transaction Documents ghall be goverted by and constriued and enforced in accordance with the internal laws of the
State of New York, without regard to the principles of conflicts of law thereof. Each party agrees that all legal
Proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this
Agreement and any other Transaction Documents (whether brought against a pasty hereto or lts respective affiliates,
directors, officers, shareholders, partners, membexs, employses or agents) shall be coimmenced exclusively in the state
and federal courts sitting in the City of New York. Each party hereby irrevocably submits to the exchisive jurisdiction
of the state and foderal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute
hersunder or in connection herewith or with any transaction contemplated hereby or discussed berein (incloding with
respect to the enforcement of any of the Transaction Documents), and hereby itrevocably waives, and agrees not to
assert in any Action or Proceeding, any claim that it is not personally subject to the jurlsdiction of any such court, that
such Action or Proceeding is improper or is an inconvenient venue for such Proceeding, Each party hereby irrevocably
waives personal service of process and consents to process being served in any such Action or Proceeding by mailing a
copy thercof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the
address in effect for notices to it ynder this Agreement and agrees that such service shall constitute good and sufficient
sarvice of process and notice thereof, Nothing contained herein shall be deemed to limit in any way any tight to serve
process in any other manner permitted by law. IF any party shall commence an Action or Proceeding to enforce any
provisions of the Transaction Documents, then, in addition to the obligations of the Companies under Section 4,10, the
prevailing party in such Action or Proceeding shall be reimbursed by the non-prevailing party for its reasonable
attorneys’ fees and other costs and expenses insurred with the investigation, preparation and prosecution of such Action
or Proceeding,

5.10 Suryival. The representations and warranties contained herein shall survive the Closing and the delivery of

R B

the Securities.

3.11 Execution. This Agreement may be executed in two or more counterparts, all of which when taken
together shall be considered one and the same apreement and shall become effective when counterparts have been
signed by cach party and delivered to each othier party, it being undersiood that the parties need not sign the same
counterpart. In the event that any signature {s delivered by facsimile transmission or by e-mail delivery of 4 “.pdf”
format data file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf
such signature is executed) with the same force and effect as if such facsimile or “.pdf” sighature page were an original
thereof.



5.12 Severability. If any torm, provision, covenant of resteiction of this Agreemoent is held by a court of
competent furisdiction to' be invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants
and restrictions set forth herein shall remain in full force and effect and shall in no way be affscted, impaired or
invalidated, an¢ the parties hereto shall uss their commercially rensonable efforts to find and employ an alternative
means Lo achieve the same or substantially the same resuft a3 that contemplated by such term, provision, covenant or
restriction, It I hereby stipulated and declared to be the intention of the parties that they would have exeouted the
remaining terms, provisions, covenants and restristions without including any of such that may be hereafter declared

invalid, Illegal, void or unenforceable.

5.13 Recisslon aned Withdraval Riglit, Notwithalanding anything to the contrary contained in (and without
limiting any similar provisions of) any of the other Trangaction Documents, whenever the Purchaser exercises a right,
election, demand or option under a Transaction Document and (he Companies do not timely perform its related
obligations within the periods therein provided, then the Parchaser may rescind or withdraw, in its solo discretion from
time to time upon writlen notice to the Companies, any relsvant notice, demand or election in whole or in part without
prejudics to its future actions and rights; grovided, hoprevidr, that, in the case of 4 resclssion of & conversion of a Note or
excereise of a Warrani, the Purchaser shall be required to retum any sheres of Common Stock subject to any such
rescinded conversion or exercise notice concurrently with the return to the Purchaser of the aggregate exercise price
paid to the Companles for such shares and the restoration of the Purchaser’s right to acquire such shares pursuant to the
Purchaser’s Warrant (Including, issnance of a replacement wasrant certificate evidencing such restored right),

5.14 Replnceient of Ssouritlds. IF any certificate or instrument evidencing any Seouritics is mutilated, lost,
gtolen or destroyed, the Companies shall issue or cause to be issued in exchange and substitution for and vpon
camoellation thereof (in the case of nutilation), or in liew of and substitalion therefor, a new certificate or instrument, but
only upon receipt of evidence reasenably satisfactory to the Companies of such foss, theft or destruction. The applicant
for a new certificate or inslrument under such circumstances shall also pay any reasomable third-party costs (including
sustomary indemmity) associated willh the issuance of such replacement Secutities,

5,15 Remeilies: In addiddon to being entitled to exeroise all rights provided herein or granted by law, including
recavery of damages, each of the Purchaser and the Companies will be entitied to specific performance under the
Trangaction Decuments. The parties agree that monetary datnages may not be adequate vompensation for any loss
incurred by reason of any hreach of obligations contained in the Transaction Documents and hereby agree to waive und
1ot to assert in any Action for specific performance of any such obligation the defense that a remedy at Taw would be

adequate, ‘

5,16 Payinent Seb_Agide. To the extent that the Cotpanies make a payment or payments o the Purchaser
pursuant fo any Transaction Document or the Purchaser enforces or exercises its rights therennder, and such payment or
payments or the proceeds of such enforcement or exercise or any past thereof are subsequently invalidated, declared to
be fraudulent o preferential, set aside, recoveted from, disgorged by or are required to be refunded, repaid or otherwise
restored to the Companies, a (rustee, receiver or any ather Person under any law {(including, without Hmitation, any
bankruptey law, state or federnl law, commeon law or equiteble cause of action), then to the extent of any such
restoration the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force

end effect asif such payment had net been made or such enforcement or setoff had niot oceurred,
5.17[RESERVED].

5.8 [RESERVED],

5,19 Liguidasd Bameogs, The Companies® obligations to pay any parlial liquidated damages or ofher amounts .

owing under the Transaction Documents is a continuing obligation of the Companies and shall not terminate until all
unpaid partial liquidated damages and other amounts have been paid notwithstanding the fact ihat the instrument or
security pursusni to which such partial liquidated damages or other amounts are due and payable shall have been

canceled.

5.20 Yauedavs, Sunidave: Holidays, ete. I the last or appointed day for the taking of any action or the expiration
of any right required or granted herein shall not be a Business Day, then such action may be taken or such right may be
exercised on the next succeeding Business Day.

.
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5.21 Comapruclibn. The parties agree that each of them and/or their respective counsel have reviewed and had en
opportunity to revise the Transaction Documents and, therefore, the normal rule of construction to the effect that any
ambiguities are o be resolved against the drafiing party shell not be employed in the interpretation of the Transaction
Documents or any amendments theretp. In addition, each and every reference to share prives and shares of Common
Stock i any Transaction Document shall be subjest to adjustment for reverse wd forward stock splits, stock dividends,
stook combinations and other similar {ransactions of the Common Stock that ocour after the date of this Agreement,

For putposes of any assets, liabilities or entities located in any Canadian province or terrvitory, including the
Province of Québeo, and for all other purposes pursuant to which the interprelation or construction of this Agresment
may be subject to the lawg of any Canadian province or territory, Including the Province of Quebee, or a court or
tribunal exercising jurisdiction in any Canadian provinee or territory, including the Province of Quebec, () “personal
property” shall include “movable property”, (i) “real property” or “real estate” shall include “immovable property”, (iii)
“security interest”, “mortgage” and “lien” shall include a “hypothec”, “right of retention”, “prior ¢laim” and a resolutory
clause, (iv) all references to filing, perfection, priority, remedies, registering or recording under the UCC shall include
publication under the applicable Personal Froperty Security det or, for the Province of Quebes, the Civll Code of
Quebee, (v) all references to “perfection™ of or “perfected” liens or security interest shall inchide a reference to an
“opposable” or “set up” lien or security interest as against third parties, (vi) an “agent” shall include a “mandatary”,
(viii) “gross negligence or willful misconduct” shell be deemed to be “intentional or gross fault”, (Ix) “priority” shall
include “prior elaim”, (x) “state” shall include “province”, (xi) “accounts” shall include “claims”, and (xii) “guarantee”
or “guarantor” shall include “suretyship” or “surety”. For Quebec law purposes, the parties herelo confirm that it is
their wish that this Agreement and any other document exesuted in connection with the ransactions contemplated
herein be drawn up in the English language only and that all other documents conlemplated thereunder or relating
thereto, including notices, may also be drawn up in the English langvage only,  Ley parties aux présentes confirment
que ¢'est leur volonté que caite convention el les awires documents de crédit soient rédigés en langue anglaise
Setlement el que tous les documents, y compris tous avis, envisygds par cetie convertion ef les autres documents
peuvent ive rédiges en langue anglaise seutement,

522 WAIVER OF JURY TRIAL, IN ANY ACTION, SUIT, OR PROCEEDING IN ANY
JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES BACH
KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE
LAWY, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES
FOREVER TRIAL BY JURY. ’

[OTI




COLLATERAL AGENL,

6.1 Aupolnbment.  Purchasers hereby irrevocably appoint Dominion, to act on their behalf as the Collateral
Agent hereunder and under the other Transaction Doguments and anthorizes the Collateral Agent to take such actions on
it behall and to exercise such powers as are delegated (o the Collateral Agent by the terms hereof or thereof, together with
such actions and powers a§ are reasonably incidental thereto. The provisions of this Article VI ave solely for the benefit
of the Collateral Agent and the Putchasers, and the Companies will have no rights as o thivd-party benefloiary of any of
such provisions, Ii is undesstoad and agreed that the use of the term “agent” herein or in any other Trangaction
Documents (or any other similny term) with reference to the Collaleral Agent is not intended to cotmote any fiduciary or
other implied (or express) obligations arising under agency doctrine of any Applicable Law, Instead, such term is used as
a matier of market custom, and is intended to'crente or reflect only an administrative relationship between contraoting

parties.

6.2 ‘Tighits no & Lenger,. The Person serving as the Collateral Agent hereunder will have the samo rights
and powets in Is capacity as a Purchaser as any other Purchaser and may exercise the same as though it were not the
Collateral Agent, and the term “Purchaser” or “Purchagers” will, unless otherwise expressly indicated or unless the
context otherwise requires, include the person serving as the Collaieral Agent hereunder in its individual capacity fo the
extent such Pemon is a Purchaser, Such Person and its Affiliates may accept deposils from, lend money to, own
securities of, ael as the financial advisor ot in any other advisory capacity for, and generally engage in aay kind of
lusiness with, the Companies or any other Subsidiaries or Affiliates of the Companies as if such Person were not the

Collateral Agent hereunder and without any duty to account therefor to the Purchasers,
63 Exonlpatery Prowisiups.

(a) The Collaterel Agent will not have any duties or obligations except those expressly set forth hersin and in the
other Transaction Documents, and its duties hereunder are administrative in nature.  Without limiting the generality of
the forsgoing, the Collatersl Agent:

{i) will niot be subject to any fiductary or other implied duties, regardless of whether an Event of
Default under the WNotes has ocourred and ia continuing;

{1) will not have any duty to take any discredonary action or exercise any discretlonary powers,
except discretionary tights and powers expressly contemplated hereby or by the other Transaction Documents
that the Coollateral Agent is required to exercise as directed in writing by the holdets of a majority in ontstanding
prinoipal amount under the Notes ( the “Majority Purclmsers”) (or such other number or percentage of the
Purchasers as will be expressly provided for herein or in the other Transaction Documents); provided that the
Collaterat Agent will not be required to take any sction that, in its epinion or the opinion of its counsel, may
expose the Collateral Agent to liability or that is contrary to any Transaction Document or any applcable
statutes, rules, ordinences, regulations guidance documents, contract terms, end other requirements of all
applicable govemmental authorities, including any action that may be in vielation of the automatic stay under

any bankruptey or insoivency; and

T () will iot; exeept os expressly set forth herein and in the other Transaction Documents, have any
duty ta disclose, and will not be liable for the failure to disclose, any information relaling to the Compaies or
any of its Subsidiaries or Affiliates that is communicated tc or obtained by the Person serving as the Collateral
Agent or any of its Affiliates in any capacity.



(b} The Collateral Agent will not be liable for any action taken or not taken by it (i) with the consent or at the
reguest of the Majority Purchasers (or such other number or percentnge of the Purchasers as will be necessary, or as the
Collateral Agent believes in good faith will be necessary, under the eircumstances), or (ii) in the absence of its own 2ross
negligenve or willful misconduct as determined by a court of competent jurisdiction by final and nonappealable judgnient,
The Collateral Agent will be deemed not to have knawledge of any Event of Default unless and until notice describing
such Event of Default is given to the Collateral Agent In writing by the Companies or a Purchaser,

(¢) The Collateral Agent will not be responsible for or have any duty to ascertain or inquire into (1) any statement,
warranty or representation made in or in conngction with this Agreement or any other Transaction Document, (ii) the
contents of any certificate, report or other document delivered hereunder or theraunder or in connection herewith or
therewith, (iii) the performance or observance of any of the covenants, agreements or other terms or conditions set forth
herein or therein or the ocourrence of any Event of Default, (iv) the validity, enforceability, effectivenoss or genuineness
of this Agreement, any other Transaction Document or any other agreement, insirament o document or (v} the
satisfaction of any condition set forth herein, other than to confirtn receipt of items expressly required to be delivered to
the Collateral Agent.

6.4 Retanes by Gollareral Awent:  ‘The Collateral Agent will be entitled to rely upon, and will not jnour any
liability for relying upon, any notice, request, certificate, consent, statement, instrument, document ot other writing
(including any electronic message, Interuet or intranet website posting or other distribution) believed by it to be genuine
and to have been signed, sent or otherwise authentioated by the proper Person. The Collateral Agent also may rely upon
any statement made to it orally or by telephone and believed by it to have been made by the propet Person, and will not
ineur any lisbility for relying thereon. In determining compliance with any condition herennder to the making of the loan
evidenced by the Notes that by its terms must be fulfilled to the satisfaction of a Purchaser, the Collatersl Agent may
presume that such condition is satisfactory to such Purchaser unless the Collateral Agent has received notice to the
contrary from such Lender prior to the making of such loan, The Collateral Agent may consult with legal connsel (who
may be counsel for the Companies), independent nccountants and other experts selected by it, and will not be Hable for
any action taken of not taken by it in accordance with the advice of any such counsel, accountants or experts,

6.5 DelegatitnoF udey.  The Collateral Agent may perform any and all of its duties and exeroise it tights
and powers hereunder or under any other Transaction Docurent by or through any one or more sub-agents appointed by
the Collateral Agent. The Collateral Agent and any such sub-agent may perform any and all of {ts duties and exercise its
rights and powers by or through their respective Affiliates. The exculpatory provisions of this Seclion will apply o any
such sub-agent and to the Affiliates of the Collateral Agent and any such sub-agent, and will apply to their respective
activities in connection with the syndication of the facility as well as activities as Collateral Agent. The Collateral Agent
will not be responsible for the negligence or misconduct of any sub-agents except to ibe extent that a court of ‘competent
Jurisdiction determines in o final and nonappealable judgment that the Collateral Agent acted with gross negligence or
willful misconduct in the selection of such sub-agents,

6.6  Resigmtionof Avent

(8) The Collateral Agent may at any time give notice of its resignation to the Purchasers and the Commparnies, which
notice shall set forth the effective date of such resignation (the “Restgnation Effective Date™), such date not to be earlier
than the thirtieth (30th) day following the date of sueh notive, Ths Majority Purchasers and the Companics shall
wutually agree upon a successor to the Collateral Agent. If the Majority Purchasers and the Companies are unable 10 50
mutually agree snd no successor shall have been appointed within twenty-five (25) days after the retiring Collateral Agent
gives notice of its resignation, then the retiring Collateral Agent may (but will not be obligated t0), on behalf’ of the
Purchasers, appoint a successor Collateral Agent it shall designale (in its reasonable discretion afier consultation with the
Companies and the Majority Purchasers).  Whether or not a successor ns been appolnted, such resignation will become
effective in accordance with such notice on the Resignation Effsctive Pate,

(b) With effect from the Resignation Effective Date (i) the retiring Collateral Agent will be discharged from its
duties and obligations hereunder and under the other Transaction Purchasers under any of the Transaction Deocuments, the
retiring Callateral Agent will continue to hold such Collateral until such time as a successor Collateral Agent is appointed)
and (if) except for any indemnity payments owed to the retiring Collateral Agent, all payments, communications and
determinations provided to be made by, to or through the Collateral Agent will instead be made by or to each Lender
directly, until such tine, if any, as the Majority Purchasers appoint a suceessor Collateral Agent as provided for above,
Upon the acceptance of a guceessor’s appointment as Collateral Agent hereunder, such successor will suceeed (o and




become vested with all ofthe rights, powers, privileges and duties of the retiring Collateral Agent {other than any rights to
indermnity payments owed to the retiring Collateral Agent), and the retiring Collateral Agent will be discharged fromall of
its dutics and obligaiions hereunder or under the other Transaction Docwments. The fees payable by the Companies to a
successor Collateral Agent will be the same as those payable to its predecessor unless otherwise agreed betweon the
Companies and such successor. After the retiring Collateral Agent’s resignation hereunder and under the other
Tyangaction Docuttients, the pravisions of this Article VI will continue in cffect for the benefit of such retiting Collateral
Agent, its sub-agents and their respective Affiliates in respect of any actions taken or omitted to be taken by any of them
while (he refiting Collateral Agent was acting as Collateral Agent.

6.7, Non-Raliatics on Colloteisl Asent md Other Purgliisers:  Each Purchaser acknowledges that it has,
independently md without reliance upon the Collateral Agent or any other Purchaser cor any of their Affiliates and based
on such documents and Information as it has deemed appropriate, made its own credlt analysis and decision to enter into
this Agreement. Eaoh Purchaser elso acknowledges that it will, independently and without reliance upon the Collateral
Agent or any other Parchaser or any of their Affiliates end based on such documents and information as it will from fime
to time deem sppropriate, continue to make its own decisions in taking or not taking action under or based upon fhis
Agreement, any other Transaction Document or any related agreement or any document furnished hereunder or

thereunder.

6.8, Coltiteral AveniMay.File Proofs of Claimy, In case of the pendency of any bankiuptey or insolvency
proceeding ot eny ofher judicial proceeding relative to the Companies, the Collateral Agent (irrospective of whather the
priveipal of the Notes will then be due and payable ag hereln expressed or by declaration or otherwise and irrespective of
whether the Collateral Agent has made uny demand on the Companies) witl be entitled and empowered (but not obligated),

by intervention in such proceeding or otherwise:

(a) o file and prove a claim for the whole amaount of the principal and interest owing and unp aid in respest of the
Notes and all other obligations that are owing and unpaid herennder or under any other Transaction Docnment and to fila
such other docurnenys as may be necessary or advisable inorder to have the claims of the Purchasers and the Collateral
Agent (inclnding any claim for the reasonable compensatios, expenses, disbursements and advances of the Parchasers and
the Collateral Agent and their respective agents and connsel and all other atnounts due the Purchasers and the Collateral
Agent under this Agresment or any other Transaction Docnment) allowed in such judicial proceeding; and

(b to collect and receive any monies or other property payabls or deliverable on any guch claims and to distribute
the same.

Any custodian, receiver, assignee, trustee, Hquidator, sequestrator or other similar official in any such judicial
proceeding is hereby authorized by each Purchaser to make agy payments of the type described above in this Section 6.8
to the Collateral Agent and, in the event that the Collateral Agent consents to the making of such payments directly to the
Purchasets, to pay to the Collateral Agent any amount due for the reasonable compensation, expensss, disbursements and
advances of the Clollateral Agent and its agents and counsel, and any other ameunts due the Collateral Ageat under this

Agreement or any other Transaction IDocunent,
69  Collaternland Gugranty Matiers Apboinment of Collateral Al
(2) Without limiting the provisions of Section 6.8, the Purchasets irrevocably agree as foliows:

(i) the Collateral Agent is authorized, at its option and in its discretion, to relesse any Lien on any
propety granted to or held by the Collateral Agent under any Transaction Document {A) on the date when all
obligations have besn satisfied in full in cash (other than obligations under the Warrant and contingent
abligations as to which no claims bave been ssserted), (1) thal is sold or otherwise disposed of or to be sold or
olharwise disposed of as part of or in connection with any sale or other dispositjon permitted under the
Transaction Documents, and

(i) Upen request by the Collateral Agent at any time, esch Purchaser will confizm in writing the
Collatera] Agent's authority to release or subordinate its interest in particular types or items of Collateral,

{b) The Callateral Agent will not be responsible for or have a duty to ascertain or inquire Into any representation or
warranty regarding the existence, value or collectability of the Collateral, the exislence, priovity or perfection of the

TN



IN WITNESS WHERFEOF, the partios hereto have canaed this Securities Purchase A,

executed by their respective authorized slgnatorles as ofthe date first indicated above,

By:

By:

By:

By:

greement to be duly
o~

LIVEWELL QANADA INC,

Name: L.
Title:

Facsimile:
Email:

Addresy:

VITALFTY GBI NATURAL HEALPH
PR UCTSING. s

Nafne: S
Title:

Facslmile:

Email:

Address:

DOMINION CAPITAL LLC, as Collateral
Agent

Mame:
Title:
Facsimile:
Bmall:
Address:

.+ 28 Purchaser

Name:
Title:
Facsimile:
Email;
Address:



Collateral Agent's lien thereon, or any certificate prepared by ruy Obligor in connection therewith, nor will the Collateral
Agent be resposible or ligble to the Purchasers for any failure to monitor or maintain any portion of the Collateral,

(¢) ach Purchaser hereby appoints the Collateral Agent as its collateral agent under each of the Transaction
Documents and agrees that, in so acting, the Collateral Agent will have all of the rights, protections, sxculpations,
indemnities and other benafits provided to the Collateral Agent under this Agreement, and herehy authorlzes and directs
the Collateral Agent, on behalf of such Purchaser and all Purchasers, without the necessity of any notlee to or further
comsent from any of the Purchaser, from time to time to (i) take any action with respect to any collateral or any
Transaction Document which may be necessary to perfoct end maintain perfected the liens on the collateral grantel
pursuant to any such Transaction Document or protect snd preserve the Collateral Agent’s ability to enforce the liens or
realize upon the collateral, (ii) nct as collateral agent for each Purchaser that is a secured party for purposes of acquiring,
holding, enforcing and perfecting all Lisns created by the Loan Documents and all other purposes stated therein, (iii) enter
into non-distarbance or similar agrecments in conneetion with licensing agreements and arrangenzents permiited by this
Agreement and the other Transaction Documents and (iv) otherwise to take or refvain from taking any and all action that
the Collateral Agent shall deem necessary or advisable (n fisl filling its role as collateral agent vnder any of the Transaction

Pogumenis,

[SIGNATURE PAGE TO FOLLOW]

N



Schedule 2,2(b)

PEECEAROBERTSON, HILL & MeDOODBALL LLPALL

PLEASE SEND A COPY OF THE TRANSFER RECEIPT TO
PERLEY-ROBERTSON, HILL & MoDOUGALL LLP/s.p)
EITHER
BY FAX. TO 6182388775
OR
BY E-MAIL TO TRUSTEPERLAW.CA

AS BOON Al POSBIBLE AFTER A TRANSFER HAR BEEN INITIATED;
THIS WILL HELP TOEXPEDITE THE PROPER ALLOCATION OF ALL IMCOMING TRANSFERS,

NOTE:
PLEASE ENSURE THAT WHEN FUNDS ARE WIRED THE MAME DF THE REMITTER AND YOUR
FILE NUMBER {Li, ABGDOO) 1S SPECIFICALLY IDENTIFIED IN THE TELEX MESSAGE FROM
THE SENDHNG BANK.

Bank Name: Rowel Bank of Canade
Bank éﬂmﬁgm: an 3_;:»5:‘2{3 Bireet, Oawe, ON K1P B4

Brankalt: 003
 Troneh#: 00008
St #: ROYGCAT2 rom oulsitle Canada anly)
Asconnt Number: 00006-4008748

Banaflalary Name: Perigy-Robertson, Hit & MeDougall LLPs.c, I Trust
Banefiolary Addreas: 1400 - 340 Albert Street, Oltaws, ON K1R 0AS



SCHEDULE 3.1{a)
Subsidiaries of Livewell and Vitality

LiveWell Canada Inc Vitality CBD Natural Health Products Ine,

. LiveWsl[ Foods Canada Ing
LiveWell Foods Quebec Inc.

1JSA Biofuels LLC

O-if["e‘;n;p Ing,




SCHEDULE 3.1(g)
Capitalization of Livewell and Vitality

LiveWell Canada Inc,

Capitalization Table

At December 31, 2018

(in Canadian currency and in thousands)

Cash $ 1,196
Debt:
7.99 % interest-only mortgage {Artiva property) 5 6,000
8% interest-only mortgage {Quebec property) 5 3,920
Total debt s 9920

Equity:
Common shares

. Preferred shares
Sertes 1 - convertible @ $0.23
Series 2 - convertible @ 50,43
Series 3 - non-convertible

Warrants
@$1.22
@$1.50
(@$1.00

Broker units:
@%0.936 for common shares
@$1.22 for warranis

Stock options:
@$0.43
@$030

Total equity

38,686

S 1,000
1,000

3,605

§ 1,603

$ 2,358
1S 48,252



Vitality CBD Natural Health Products Inc.
Capitalization Table

At December 31, 2018

{in USD currency and in thousands)

Cash 5 300
Debt:
Loan settlement payable § 18,900
Short-term loan @ 28% per annum 352
Short-term loans {daily interest 0.87% to 2.84%) 186
10% interest-only martgage {(Montana facility) 339
Total debt § 19,777

Equity:
Common shares

Warrants
@C$0.20

Stock options:
@%$0.01
@%0.63

Convettible debt

5 22,845

Total equity

P



SCHEDULE 3.1(h)
TFinancial Statements

See attached for unaudited interim consolidated financial statements of LiveWell for the three months
ended September 30, 2018,

See attached for draft unaudited consclidated financial statements of Vitality for the year ended December
31, 2018 and the period from August 4, 2017 to December 31, 2017, These financial statements are

currently being audited by MNP LLP,



LIVEWELL CANADA, INC.

Condensed Interim Consalidated Financial Statements (Unaudited)

Three Months Ended September 30, 2018 and 2017
(In Canadian Dollars)

N



LiveWell Canada Inc.

Condensed Interim Consolidated Financial Statements
Three months ended September 30, 2018

Condensed Interim Consolidated Statements of Financial Position

Condensed Interim Consolidated Statements of Net Loss and Comprehensive
Condensed Interim Consolidated Statements of Changes in Shareholders’ Equity
Condensed Interim Consolidated Statements of Cash Flows

Notaes to the Condensed Intsrim Consolidated Financial Statements




LIVEWELL CANADA INC.

CONDENSED INTERIM CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(UNAUDITED)
{Expressed in CON $000s)

June 30,
Notes 2018
ASSETS
Current Assels
Cash 4576
Reatricted short-tarm Investment 5 125
Amaounts receivable 6 1,881
Other 7 770
Total Current Assets 7,352
Non-Current Assets
Property, plant and equipment 8 23,717
Other 2524
Goodwil 3,642
Total Non-Currenf Assets 29,783
TOTAL ASSETS 37,135
LIABILITIES
Current Liabilitfes
Accounts payable and accrued liabllities 4,840
Borrowlngs - current portion 9 3,934
Total Gurrent Liabllities 8,774
Non-Gurrent Liabilifles
Borrowlngs 9 6,682
Defarred tax llabfitles 810
Total Non-Gurrent Liabilities 6,692
TOTAL LIABILITIES 15,466
Commitments and confingencles 15
SHAREHOLDERS' EQUITY
Preferred shares 10(a) 5,605
Commen shares 10(b} 44,022
Equity resorves: - 10(c)
Share-based payments 2,148
Warrants 1,003
Other {11,188)
Deficit {19,921)
TOTAL SHAREHOLDERS' EQUITY 21,669
37,135

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

See Notes 2(A) "Going Concern” and 19 "Subsequent events”
The accompanying noles are an infegral part of these condensed Interim consolidated financial statements



LIVEWELL CANADA INC.

CONDENSED INTERIM CONSOLIDATED STATEMENTS OF NET LOSS AND

COMPREHENSIVE LOSS

(UNAUDITED)
{Expressed In CDN $000s)

4 Threa Months Ended

September 30, 2017

Revenusg

T $ -

Cost of sales
Cost of product sales

Cost of sales

Gross profit (loss)

Operating expenses
General and administrative ("G&A")
Sales & Marketing ("S&NM")
Research and development {"R&D")
Stock-based compensation
Depraclatlon and amortization

276
a7

Toftal operating expenses

5

Loss from operations

Other Income/ (expenses)
Flnance Income
Finance expense

(315)

{3)

Loss before income taxes

(317)

Income tax recovery (expense)

NET LOSS AND COMPREHENSIVE LOSS

B 317

LOSS PER SHARE, BASIC AND DILUTED

Net loss per share

Woelghted average number of cutstanding common shares

(0.01)
46,909

The accompanying nofos are an Integral part of these condansed Inferim consolidated financial statemants



LIVEWELL CANADA INC.
CONDENSED INTERIM CONSOLIDATED STATEMENTS OF CHANGES [N SHAREHOLDERS' EQUITY

(UNAUDITED)
THREE MONTHS ENDED SEPTEMBER 30, 2018 AND 2017

(Expressed fnGON $000s)

Number of Shares Reselvas
Bharg-
Preferrad Common based Total
Preferred Common  Shares  shares Payment Other Defloit Equity

The accompenylng hotes are an integral part of thess conscildated financial statemeants

N



LIVEWELL CANADA INC.

CONDENSED INTERIVM CONSOLIDATED STATEMENTS OF CASH FLOWS

{(UNAUDITED)
(Expressed in CDN $000s)

d
{

Thres Months Ended |

Notes September 30, 2017 !

Cash flows from operating activities
Net loss (317)
Adjustments for non-cash ltems:

Income tax recovery )

Depreciation and amortization 2

Bad dabt provision 3] -

Stock-based compensation 10(c) -
Adjustments for net changes In non-cash working capltal 17 {1 57):
Net cash used In operating activities {472)
Cash flows frotn Investing activitles

Advances lo related party -

investment In greenhouse improvements 8 -

Purchase of fumiturs and equipment (36)
Net cash used In investing actlvities (36)
Cash flows from financing activities

Proceeds from Issuance of common shares 10{b} 1,114

Proceads from issuance of warrants 10{c}) -

Exercise of options -

Exercise of warrants -

Payment of share and warrant Issuance costs 10(b) {165)
Net cash from financing activities 949
Net change in cash 441
Cash, beginning of period 317
Cash, end of period 758

The accompanying notes are an integral part of these condensed inferlm consolidated financlal statements



LIVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements {Unaudited)
Three months ended September 30, 2018 and 2017

{Expressed in thousands, except per share and acres data)

1.

CORPORATE INFOCRMATION

Livewell Canada Inc. {“LiveWall"), formerly Petcy Street Capital Corporation (‘Percy Street’), Is an
Innovative Canadian hemp and cannabis company focused on advanced research In cannabidiol
("CBD") and other cannabinolds, as well as in the development and distribution of prescription and
consumer health products supported by data, discovery, science and technology. LiveWaell is a late
stage applicant under The Cannabis Act and is awaiting final approval for its cultivation license from
Health Canada.

The former Parcy Street was incorporated by articles pursuant to the Canada Business Corporations
Act on June 18, 2014 and after completing Its Initial public offering of commeon shares on the TSX
Venture Exchange (“TSXV") on January 12, 2016, it was classlified as a Capital Pool Corporation as
defined in pollcy 2.4 of the TSXV.

On June 19, 2018, Percy Street completed its Qualifying Transaction ("QT") with LiveWell Foods
Canada Inc., which was effective pursuant to an amalgamation agreement. After the closing of the
QT, Percy Street was renamed as LiveWell Canada Inc. and its trading symbol was changed to

"LVWL® on the TSXVY (see Note 19(d)).

LiveWell's registered address is 1400-340 Albert Street, Ottawa, Ontario, Canada and Its principal
address is 179 Promenade du Portage, Suite 300, Gatineau, J8X 2K5, Quebec. :

in these consalidated financial statements, “LiveWsll’, “Company’, “wa”, "us', or "ours" refers to
LiveWell Canada Ine. and its wholly-owned subsidiaries.

BASIS OF PRESENTATION

A} Going Concern

LiveWell Is In the development stage and is currently seeking additional capital, acquisitions, Joint
ventures, strategic partnerships and other business arrangements to generate and grow its revenues
and expand its product offerings in the hemp and cannabis industry.

We hava Incurred significant operating losses from incapfion and as of September 30, 2018, we have
not generated significant revenues. Our ability to generate and grow future revenue to caver our
waorking capltal requirements is contingent on securing our cultivation, processing, and sales licenses
for medicinal cannahis from Health Canada. In October 2018, we have submiited ourfinal application
to Health Canada for the cultivation license. Manhagement expects to submit LiveWell's processing
license application hefore the end of 2013.

At September 30, 2018, LiveWell has an accumulated deficlt of $21,775 (June 30, 2018 - §19,921).
The Company incurred a het loss of $1,854 for the three months ended September 30, 2018, $13,624
for the six months ended Juna 30, 2018 and $5,728 for the twelve menths ended December 31,
2017. At September 30, 2018, LiveWell has cash of $1,229 and negative working capital of $2,478.
These events or conditions indicate that a material uncertainty extsts that casts substantial doubts
on LiveWell's ability to continue as a going concern,

LiveWell's ability to continue as a going concetn is dependant upon its ability in the future to achieve
profitable operations and to obtain the necessary financing to mest its near-term obligations such
that it can repay its liabilities when they become dus.

For the three months ended September 30, 2018, we have successfully ralsed equity of
approximately $5,041 before commissions and other share Issuance costs, $4,990 of which was

. .SlPaéém
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LIVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
Three months ended September 30, 2018 and 2017
{Expressed In thousands, except per share and acres data)

raised in a non-brokered private placement In September 2018, before commissions and other share
issuance costs (see Note 9(b)).

Management has the following plans to malntain liquidity In the event that revenues do not increasa
as quickly as anticipated and to finance acquisitions over the next 12 months:

» Seeck an increase to Its mortgage on the Artiva Cannabis Facllity located in Oftawa In light
of the significant year-to-date capital investment in the property (see Note 8),

¢ In addition to the private placement closed in November 2018 (see Note 19(c})), raise funds
via capital markets from time to time.

» Secure financing from the Government of Québec by the end of 2018,

While management s confident to execute on the above plans, there can be no certainty that such
financing will be available on a imely basis and at terms acceptable fo LiveWell,

These condensed interim consolidated financial statements have bean prepared oh & golng conhcern
basis, which assumes that LiveWell will continue to operate for the foreseeable future and will be
able to realize its assets and discharge its liabilities In the normal course of business. Accordingly,
no adjustments fo the carrying value of the assets and liabilities have been made in these condensad
Interim consolidated financial statements, should LiveWell no longer be able to continue as a going
concern.

B) Basis of accounting

The condensed interim consolidated financial statements of the Company have been prepared in
accordance with International Accounting Standards 34, “Interim Financial Reporting” ("IAS 34",
using accounting policles consistent with International Financial Reporting Standards (“IFRS") as
issued by the International Accounting Standards Board {"lASB") and interpretations of the IFRS
Interpretations Committee (“IFRIC™).

The condensed Interim consclidated financial statements do not include all of the information
required for a complete set of IFRS financial statements. The accounting policles and critical
estimates used in preparing these condensed interim consolidated financial statements are the same
as those applied in the Company’s annual consolidated financial statements as at and for the six
months ended June 30, 2018, However, selectad explanatory notes are included to explain events
and fransactions that are significant to an understanding of the changes in the Company'’s financial
position and performance since the last annual financial statemants.

In the opinlon of the management, these condensed interim consolidated financial statements reflect
all adjustments considered necessary for a fair presentation of LiveWell's financial posltion and
resuits of operations for the perlods presented. Further, the results of operations for any interim
period are not hecessarily indicative of the results for a full year,

On November 27, 2018, our Board of Directors approved these condensed interim consolidated
financial statements and authorized them for Issue.

6|9age




LIVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
Three months ended September 30, 2018 and 2017

{Expressed in thousands, except per share and acres data)

C) Basis of measurement

The condensed interim consolidated financial statements have been prepared on a historical cost
basis except for biological assets and certaln financial Instruments which are measured at fair valus,
Historical cost is the original cost of an asset as recorded in our accounting records and is generally
based upen the fair value of the consideration given in exchange for such assets. The expenses
withinthe Statements of Operations and Comprehensive Loss are presented by function. See Note
18 for detalls of expenses by nature.

D} Functional and presentation currency

These condensed interim consclidated financlal statements are presented in Canadian dollars,
which is also LiveWell's functional currency.

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Qur significant accounting policies are conslstent with those disclosed in Note 3 of the audited
consolidated financial statements for the year ended June 30, 2018.

Relevant to LiveWell, the following new accounting standards as issued by IASB, have been adopted
starting from July 1, 2018.

IFRS 2 Share-based Payment (“IFRS 27)

Ameandments to [FRS 2, issued in June 2016, provide clarification on how to account for certain types
of share-based payment transactions. The amendments provide requirements on the accounting for:
¢ The effects of vesting and non-vesting conditions on the measurement of cash-settled share-
based payments;
+ Share-based payment transactions with a net settlement feature for withholding tax
abligatians; and
« A modification to the terms and conditions of a share-based payment that changes the
classification of the transaction from cash-settled to equity-settled.

The amendments are effective for reporting periods beginning on or after January 1, 2018, There Is
na Impact ta our condensed Interim consolidated financial statements for the pericd July 1, 2018 to

September 30, 2018.

IFRS 15 Revenue from Contracts with Customers (“IFRS 15"}

IFRS 15 supersedes previous accounting standards for revenue, including IAS 11, Construction
Coniracts, and 1AS 18, Revenue, and all existing IFRS revenue interpretations. IFRS 15 introduced a
single mode! for recognizing revenue from contracts with customers. This standard applies to all
contracts with customars (with limited exceptions), regardiess of the type of revenue transaction or the
industry. The standard requires revenue to be recognized in a manner that depicts the fransfer of
promised goods or services to a customer and at an amount that reflects the conslideration expected
to be received In exchange for transferring those goods or services.

EaN
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LIVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
Three months ended September 30, 2018 and 2017
(Expressed in thousands, except per share and acres data)

To determine the amount and timing of revenue to be recognized, the below mentloned 5-step process
Is followed:

Idantify the contract with a customer;

Identify the performance obligations in the contract;

Determine the transaction price;

Allocate the transaction price fo the performance obligations in the contract; and
Recognlize revenue when (or as) the entity satisfies a performance obligation.

LN

Revenue from the direct sale of vegetable produce (and in the future, cannabis and hemp products)
for a fixed price is recognized when LiveWall transfers control of the good to the customer.

Given LiveWell has insignificant revenue since Its inception In 2015, the adoption of IFRS 15 on July 1,
2018, has nothad a material impact on LiveWell's condensed interim consolidated financial statements,
except for additional required disclosures.

IFRS 9 Financial Instruments (“IFRS 9”)

IFRS @ sets out requirements for recognizing and measuring financial assets, financlal liabilitles and
some confracts to buy or sell non-financial items. This standard replaces IAS 39 Flhancial
Instruments: Recognition and Measurement. IFRS 0 largely retains the existing requirements In 1AS
39 for the classification and measurement of financial liabilities. However, it eliminates the previous
IAS 39 catsgories for financial assets of held to maturity, loans and recelvables-and available for
sale,

IFRS 9 uses a single approach to determing whether a financlal asset is classified and measured at
amorlized cost or af falr valus, The classiflcation and measurement of financial assets is based on
the Company’s business models for managing its financial assets and whether the contractual cash
flows represent solely payments of principal and interest (“SPPI"). Financial assets are initially
measured at fair value and are subsequently measured at either (i) amortized cost; (ii) fair value
through other comprehensive income ("FVTOCI"), or {iii) at fair value through profit or loss ("FVTPL").

*» Amortized Cost

Financial assets classified and measured at amortized cost are those assets that ars held
within a business model whose objective is to hold financial assets in order to collect
contractual cash flows, and the contractual terms of the financial asset give rise to cash flows
that are SPPI. Financial assets classified at amortized cost are measured using the effsctive
interest method.

« Fair value through other comprehensive income

Financlal assets classified and measured at FVTOCI are those assets that are held within a
business model whose objective Is achieved by both collecting contractual cash flows and
selling financial assets, and the contractual terms of the financlal asset give rlse to cash flows
that are SPPI.

This classification includes certaln equity Instrumenis where IFRS 9 allows an entity to make
an irrevocable election to designate the equity instruments as FVOCI, on an instrument-by-
instrument basis, unless the assetis:

¥» Held for trading, or

8|1",1ge



LIVEWELL CANADA INC,
Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)

Three months ended September 30, 2018 and 2017
(Expressed In thousands, except per share and acres data)

> Contingent consideration in & business combination.

Under this opticn, only qualifying dividends ara recognized in profit and loss. Changes in fair
value are recognized in OCI and never reclassified to profit or loss, even if the asset is
impaired, sold or otherwise derecognized. ’

+ Falr value through profit or loss

Financlal assets classified and measured at FVTPL are those assets that dc not mest the
ctiteria to be classifled at amortized cost or at FVTOCI This category Includes debt
nstruments whose cash flow characteristics are not SPPI or are not held within a business
model whose objective is either to collect contractual cash flows, or to both collect contractual
cash flows and sell the financial asset.

Consistent with 1AS 39, financial liabllities under IFRS 8 are generally classified and measured at fair
value at Initial recognition and subsequently measured at amortized cost.

The following table summarizes the original measurement categories under IAS 39 and the new
measurement categories under IFRS 9 for each class of LiveWel's financial assets and financial

liabilities.

Restiicted short investment | Loans and recelvables ized cost
Amolns fecsivable L:6ans and receivables’ Amortized cost
Accounts payable & Other liabllitias Amortized cost
accrued liabilities
: Borrowlngs Otharliabiliies Amdrtized ‘cos

Other labilfes

_Subscription deposits

Impaltment

IFRS 9 replaces the ‘incurred loss' model in IAS 39 with an ‘expected credit loss’ ("ECL"} model
where cradit losses that are expected to transpire in futures years are provided for, Irrespectlve of
whether a loss event has occurred or not as at the balance sheet date. The new impairment model
applies to financial assets measured at amortized cost, contract assets and debt investments at
FVOCI, but not to investments in equity instruments. Under [FRS 8, credit losses are recognized

earllerthan under IAS 39,
Under|FRS 9, loss allowances are measured on elther of the following bases:

o 12-month ECLs: These are ECLs that result from possible default events within the 12
menths after the reporting date; and

¢ Lifetime ECLs: These are ECLs that result from ail possible default events over the expected
lifa of a financlalinstrument.

AN



LIVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
Three months ended September 30, 2018 and 2017

{Expressed in thousands, except per share and acres data)

Measurement of ECLs

ECLs are a probabillity-weighted estimate of credit losses. Credit losses are measured as the present
value of all cash shorifalls (i.e. the difference between the cash flows due to the entity in accordance
with the contract and the cash flows that the Group expects to receive).

ECLs are discounted at the effective interest rate of the financial asset,

For trade recelvables, the Company has applied the simplified approach under IFRS 9 and has
calculated ECLs based on lifetime expected credit losses taking into considerations historical credit
loss experlence and financial factors specific to the debtors and general sconomle conditions,

There is no material impact to LiveWell's condensed interim consclidated financial statements based
on adoption of IFRS 9.

IFRS 16 Leases {“IFRS 16”)

in January 2016, the IASB Issued IFRS 16, which replaces the exlsting laasss guldance including
IAS 17 Leases.

IFRS 16 introduces a singls, on-balance sheet lease accounting model for lessees. A lsssee
resoghizes a right-of-use asset representing Its right tv use the underlying asset and a lease Itability
representing ifs obligation to make lease payments. There are recognition exemptions for short-tsrm
leases and leases of low-value items, Lessor accounting remains similar to the current standard —
i.e. lessors continue to classify leases as finance ar operating leases.

The new standard will be effective for annual periods beginning on or after January 1, 2019, with
earlier application permitted for eniities that apply IFRS 15 Revenue from Contracts with Custermers
at or befora the date of initial adoption of IFRS 16.

The Company is currently assessing the impact of this new standard on its consolidated financlal
statements.

4. CRITICAL ACCOUNTING ESTIMATES AND JUDGMENTS

The preparation of the consolidated financial statements In conformity with IFRS requires
management to make judgments, estimates and assumptions about future events that can have a
materlal Impact on the amounts reported in LiveWell's condensed interim consolidated financial
statements and accompanylng notes. The estimates and assoclated assumptions are based on
historical experience and other factors that are considered to be relavant. Actual results may differ
from these estimates.

The estimates and underlying assumptlons are reviewed on an ongoing basis. Revisions to
accounting estimatas are recognized in the period in which the estimate is revised, If the revision
affects only that petiod, or in the period of the revision and future periods, if the revislon affects both
current and future petiods.

Significant judgements, estimates and assumptions within these condensed interim consolidated

financial statements remain the same as those applied to the consolidated financial statements for
the year ended June 30, 2018, except for new significant judgements and key sources of estimation
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LIVEWELL CANADA INC.
Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)

Three months ended September 30, 2018 and 2017
{Expressed In thousands, except per share and acres data)

uncertainty related to the application of IFRS 15 and IFRS 9, which are described in Note 3.

5. RESTRICTED SHORT-TERM INVESTMENT

Shortterm investment consists of a $125 redesemable term deposit that will mature on March 28,
2019, with an annual intsrest rate of 1.30%. This is used as collateral to secure the office lease (see

Note 15}.
6.  AMOUNTS RECEIVABLE

The breakdown of the amounts receivable was as follows:

June 30,
2018

Amounts recelvable:
Commeodity tax receivable 1,776
Trade receivable 86
Bue from employeses 20
Promissory note due from related party 2,000
3,881
Provsion far doubtful accounts 2,000
Total amounts receivable R 2001 1,881

The promlssory note due from related party relates to an advance of a cumulative $2,000 interest
fres to Delisse Fine Cuisine Inc. ("Dellsse”), a family business related to one of the Founders, made
in 2017 and early 2018 (see Note 14). While It was our intention to make a slgnfficant equity
investment In Delisse, In early 2018, to complement our functional food strategy; we modified our
strategy to be a dedicated hemp and cannabis company (see Note 1). As a result, we ceased funding
Delisse’s capital expenditure needs. Our promissory note was secured by a general security
agresment ("GSA") over Delisse’s agsets.

During Q1 2019, Delisse sold the majority of its assets and business to a third party ("Private Co") in
exchange for 22% equity ownership In Private Co, an organic and natural food manufacturing
company based In Ottawa. We agreed to release the GSA on Dellsse's assets {o facilitate this
transaction In return for a security pledge over Delisse’s equity ownership in Private Co.
Management has concluded that a provision should remain in place for the full amount of the

promissory nota.
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Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)

Three months ended September 30, 2018 and 2017

{Expressed in thousands, except per share and acres data)

7.

OTHER

The breakdown of other assets was as follows:

Deposlts with Vitallty (see Note 14)
Other Prepaids

June 30,

Total

PROPERTY, PLANT AND EQUIPMENT (“PP&E”)

The following table provides a summary of our PP&E for the three months ended September 30,

2018,

cosT

June 30,
2018 Additions

Computer equipment $ 122 % - %
Furniture and fixtures 40 -
Productlon equipment 250 -
Greenhouse and improvemenis 7,760 -
Vehicles and trailers 138 -

Land . 6,368 -
Construction In progress : 9,419 4,383
Total $ 23970 § 4,383 %

12| P&ge




LIVEWELL CANADA INC.
Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
Three months ended September 30, 2018 and 2017

{Expressed in thousands, except per share and acres data)

ACCUMULATED DEPRECIATION

June 30,

2018 Additions Disposals
Computer equipment $ 1 % 1 % -
Fumiture and fixtures 9 2 -
Productlon equipment 25 13 -
Greenhouse and improvaments 207 103 -
Vehlcles and trailers 11 8 -
L.easehold Improvements - - -
Land - - -
Construction in progress - - -
Total [ 253 % 127 & -

Most of the additions relates to our retrofitting effort for a section of the existing Dutch-engineered
greanhouses acquired in 2017 for the Artiva Cannabis Facllity as well as the setting up of a Research
and Innovation Center atthe Litchfield facility In the Pontiac region of Quebec. Forthe three months
ended September 30, 2018(June 30, 2018- $162), we capitalized $55 of borrowing costs associated
with the construction of the Artiva Cannabls Facility (Note 9},

BORROWINGS

The following is breakdown of LiveWelI's borrowings:

Maturity Date

Mottgage payable with a two year temn, Interest only
monthly payment &t an annual Interest rate of 7.89%; bullet
principal payment due at maturity

Mortgage payable with a one year term, interest only
monthly payment at an annual Interest rate of 8%; bullst
principal payment due at maturity

Vahicle [oan payable with a seven ysar term bearlng an
anrual Interest rate of 5.49% ’

November 1, 2019

April 23, 2019

October 20, 2024

Total borrowings
Less: current portion

As part of the acquisition of Sole Produce in 2017, we assumed a $6,000 mertgage which is secured
by a first charge on Sole Produce land and a general security agreement on all of Sole Produce's
assets, At fhe maturity of the mortgage, we may renew It for an additional two years at an annual
Interest rate of prime + 5%. Additionally, as part of this acquisition, we assumed a $100 vehicle loan

which is secured by a first lien on the vehicle.

13|Page
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LIVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
Three months ended September 30, 2018 and 2017

{Expressed In thousands, except per share and acres data)

10.

In May 2018 we entered a binding term sheet with the Bank of Montreal for the following credit
facilities ("BMO Credit Facilities");

»  $400 letter of credit facility;

« $100 forelgn exchange contract facility; and

«  $50 corporate Mastercard facility.

The credit facilities are secured by LiveWell's cash for the amount outstanding., At September 30,
2018(June 30, 2018- nll), we had no outstanding amount under the BMO Credit Facilities. During the
three months ended September 30, 2018, we issusd a $175 lstier of credit to Hydro Québec for a
substation project at Litchfield, Québec In connection with the construction of our Global Innovation
Center.

SHARE CAPITAL

a) Preferred Shares

The preferrad shares consist of an unlimited number of preferred shares Serles 1, 2, and 3, without
par value.

June 30, 2018
# of shares Value

Prefarred Shares ~ Serles 1 1,068 § 1,000
Preferred Shares - Series 2 1,068 1,000
Preferred Shares - Series 3 3,608 3,805
Total preforred shares 5741 § 5,805

Convertible Preferred shares

The significant terms of the convertible preferred shares are as follows:

« At the holdet’s sole discretion, Series 1 Preferrad Shares may be converted to Livewell
common shares at a rate of $0.23399 per share on or before January 1, 2023. Accordingly,
if fully convertad, a fotal of 4,273 common shares would be issued.

+ At the holder's sole discretion, Series 2 Preferred Shares may be converted to Livewsl|
common shares at a rate of $0.43055 per share on or before January 1, 2023. Accordingly,
if fully converted, a total of 2,323 common shares would be lssued.

» Not entitled to dividends and no voting rights.

Redeemable Prefetred shares

The significant terms of the redeemable Series 3 prefered shares are as follows:
+ Not entlfled fe dividends and ho voting rights.
o AtLiveWell's sole discretion, it may redeem the Serles 3 preferred shares at $1.00 per share.

In the event of liquidation, dissolution, or wind-up of LiveWsll, the holders of convertible and
redeemable preferred shares shall be paid in preference to the common shareholders,
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Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)

Three months ended Septernber 30, 2018 and 2017
(Expressed In thousancls, except per share and acres data)

b} Common Shares

The share capital of LiveWael conslsts of an unlimited number of common shares, without par value.

Tha following table provides a summary of the common share activitles for the threa months ended
September 30, 2018.

# of
Common
Shares
{"000s) Value

Share [ssuance:

Exercised warrants 11 15
Exercised stock options 106 83
lssuance of units 3,992 4,387
Total share Issuances 4,109 4,485
- (175)

Share issue costs

The following table provides a summary of the common share activities for the three months ended
September 30, 2017.

# of
Common
Shares

{"000s) Value

e

IBalzhce atilulyd; 204
Share issuance:

Equity raises during the period 2,697 1,114
Total share issuances 2,597 1,114
- (165)

Share issue costs

Balahice

- Share Issuances - - - .

Non-brokered private placements

On September 5, 2018, we closed a non-brokered private placement of 3,892 Units at $1.25 each
for total gross proceeds of $4,990, before $175 commissions and other shars Issuance costs,

Each Unit consists of one common share of LiveWell Canada and one common share purchase
warrant of LiveWell Canada (s "Warrant™, Each Warrant will be exercisable Into one common share
at a price of $1.50 per Warrant for a perlod of two years (see below ~ part {c) Equity Reserves -
Warrants). Accordingly, we have issued 3,992 common shares on September 5, 2018,
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Three months ended September 30, 2018 and 2017

(Expressed in thousands, except per share and acres data)

For the three months ended September 30, 2017, we held several non-brokered private placements
resulting in the issuarice of 2,431 (adjusted to 2,697 after QT) common shares for fotal proceeds of
$1,114, before $165 commisslons and other share Issuance costs.

c) Equity Reserves

The following table provides a summary of the changes to LiveWell's stock option plan for the three
months ended September 30, 2018.

Three Months Ended
September 30, 2018

Welghted

Average

Number of Exercise
Opticns Price

Exerclsed

Expired - $ "

Outstanding, end of period 16,340 § 0.46

Exel;cisable options 8,170 % 0.42

The following is a summary of the ouistanding stock options at September 30, 2018:

Options Outstanding 7 Options Exercisable

Warrants

As previously noted under part (b) — Share Issuances: Non-brokered private placements, we Issued
one warrant for each Unit, or 3,992 warrants on September 5, 2018. Each warrant is exercisable
into one common share at $1.50 each for a period of two years,

The fair value of one warrant at the date of the closing was estimated at $0.15 each, based on the
following key assumptions used in the Black Scholes valuation model:

Exarcise price
Expectad lif
Dividends
: Volatility

Risk fres intorest rato
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Notes to the Condensed Interim Consolidated Financial Statements {Unaudited)
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11. NET LOSS PER SHARE
The following securities could potentially dilute basic net loss par share in the future but have not

been included in diluted per share because their effect was anti-dilutive,

June 30,

2018
Canvertlble preferred shares - Serles 1 4,273
Convertible preferred shares - Serles 2 B 2,323
Stock optlons per Option Plan 16,446
Warrants 5,770
Potential additional comman shares 6861 28,811

Rafer to Note 10 for further details on the above securlties.

12. FINANCIAL RISK AND CAPITAL MANAGEMENT
Financial Risk Management Objectives and Policies

In the normal course of business, we are exposed to a varlety of financial risks: credit risk, liquidity
risk, and interest rate risk. These financial risks are subject fo normal credit standards, financial
contrals, risk management as well as monitoring. LiveWell's Board of Directors has overall
responsibility for the establishment and oversight of the Company’s risk management framework.

Credii risk

Creditrisk arises from cash and term deposit held with banks and amounts recelvable. The maximum
exposure to credit risk is equal to the carrying value of the financial assets. The objective of managing
countarparty cradit risk is to prevent losses on financtal assets. We minimize the credit risk of cash
and term deposit by depositing with only reputable financial institutions. We also assess the credit
quallty of counterparties, taking Into account their financial position, past experience and other

factors.

Cash consists of bank balances. Credit risk associated with cash s minimized substantially by
ensufing that these financlal assets are held with reputable financial Institutions.

Credit risk on trade receivable of $145 Is also managed actively by monitoring regularly, its aging
and concehtration by customer. Amounts due from related parties are viewed as having low credit
risk based on the relationship we have with the related parties and management’s understanding of

Liquidity risk

Liquidity risk is the risk that we will not be able to meet LiveWell's financial obligations as they fall
due. We manage liquidity risk by continuously monitoring forecasts and actual cash flows and taking
the necessary actions to maintaln enough liquidity for operations and for growth objsctives.

17/ Page
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Notes to the Condensed Interim Consolidated Financial Statements {Unaudited)
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The following table reflects the maturities of our financlal liabilities at September 30, 2018,

2 Within 1 3to 5

Year 1to 3years vyears = 5years

095 § 3933 $ 6,027 $ 30 $ 19
: 6,085 - - -

2§ 10018 § 6,027 % 30 § 18

Payment due:
Borrowlngs
Accounis payable & accrued liabilities

Total flnanclal liabilitles

Refer to Note 2{a) for management current plan fo raise additional liquidity in the near term.

Interest rate risk

Our exposure to Interest rate risk is limited to any investments of surplus cash and borrowings. We
may invest surplus cash In highly liquid investments with short term maturities.

Interest rata risk on berrowings is limited due to fixed interest rate financing.

Capital Management

Our key objectives when managing capltal are to maintain a strong capital base in order to;

« Maintain investor, creditor, and market confldence;

« Advance LiveWell's corporate strategies to generate attractive risk-adjusted return over the
long-term for our shareholders; and

+ Sustain LiveWell's operations and growth though ali cycles,

The Board and senior management monitor LiveWell's capital and capital structure on a regular basis
to ensure It Is sufficient to achieve LiveWell's short-term and long-term objectives. The capital
structure may vary from tims to time based on changes in economic conditions.

Our caplial resources consisted of the following:

June 30,
2018
Borrowings (drawn) 10,016
Preferred shares 5,605
Common shares 44,022
Share-based payments 2,146
Warrants 1,003
Reserve- other (11,186}
Less: deficit {19,921)
Total capital resources 31,685

Given the lack of earnings, LiveWell has no intention of declaring dividends In the next 12 months,
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13. FINANCIAL INSTRUMENTS

The table below summarizes the carrying values of LiveWell's financial assets and financial liabilities:

June 30,
2018

Financial assets:
Falr value through profit or loss
Cash 4,576
At.amortized cost
Loans and receivables

Restricted short-term investment 125

Amounts receivable 1,881
Total financial assets 11 241 $ 6,582
Financial liabilities:
At amortized cost ; =

Accounts payable - Q% $ 4,840

Botrowlngs 10,016
Total financial liabilities $ 14,856

Fair Values

The carrying values of cash, amounts receivable, accounts payable, subscription deposits, and short-
term horrowings approximate their falr values due to their relatively short periods to maturity. The
cartying value of the long-term borrowings also approximate fair value as the prime rate has not
changed slgnificantly since entering into these borrowings.

14, RELATED PARTIES
a) Key management personnel compensation

Key management personnel are those perscns having the authority and responsibility for planning,
directing and controlling activities of LiveWell. The key management personnel of LiveWell are the
executive management team and Board of Directors, who collactively control approximately 30% of
the outstanding and issued common shares of LiveWell at September 30, 2018, '

Compensation (including benefits) provided to the key management personnel is as follows:

. September 30,
2017
Management cash compensation 80
Share-based compensation ,
Directors cash compensation 15
105

TN
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b) Transactions with other related parties ©:

Financing
Advances to Dellsse (!

Purchase of goods and services
Rent®
Legal faes®
Prepaid royalty payments to Relief Effects™
Purchase of equipment for cannabis facllity®

(1) Dellsss Fine Cuisine {"Dellsse™) is a related party as It is owned by Mr. Peter Abboud, Co-Founder, Special Advisor and
Dlrector of LiveWell. Additionally, Mr. Abboud's brother owns certain preferred shares of LiveWell as a result of the sale
of Sols Produca to 1.iveWell on December 31, 2017.

(2) Woe had rented accommodation for visiting execulives from a party related to Mr. Peter Abbold, Co-Founder and Dlrsctor.

(3) LiveWsl''s Chalrman is a partner with the law firm, Petley-Robertson, Hill & MeDougall LLP in which we have receivad
corporate, M8A and listing legal services.

{4) See Note 15.

(5) Woe have purchased equipment from a party related to Mr. Michel Lemleux, Chlef Administrative Officer of LiveWsll.

(6) Unless otherwlse stated, none of the ahove transactions incorporate special terms and conditions. Outstanding balances
are settied In cash.

¢) Breakdown of amounts due from (to) refated parties:

Included in Amounts receivable:
Due from officers

Dalisse Fine Cuisine Inc. ("Delisse")
Amount due from Delisse
Provision for doubtiul account

Included in Other assets:
Prapald royaltles to Relief Effects Inc,
Deposits with Vitallty {see Note 16)

Included In Accounts payable and accrued Habilities:
Perley-Robertson, Hill & McDougali LLP (law firm)
Due fo diractors

All amounts due from (io) related parties bear no interest, wers unsecured and had no fixed terms
of repaymeant.
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15,

d) Incorporation of LiveWell Quebec

LiveWall Québec was incorporated on September 5, 2017, in which LiveWell was initially a 55%
shareholder and then later on acquired the remaining 456% minarity Interest on December 31, 2017.
The majorlty of the 45% selling shareholders were alsc executives of LiveWell,

8) Licensing Agreement with Reftef Effects Inc. (“Relief Effects’)
As disclosed in Note 15, we have entered into a licensing agreement with Relisf Effaats, which is a
related party because certain directors and officers of LiveWell collectively own over 80% of the

voting common shares of Relief Effects Inc. For the three months ended September 30, 2018, we
prepaid royalties to Relief Effects.

f)  Personal Use of Company Vehicle
As part of the acquisition of Sole Produce on December 31, 2017, we assumed a high-end vehicle
and related loan financing (see Note 9). During the three months ended September 30, 2018, Mr.

Peter Abboud used the company vehicle for personal use and assumed all associated costs including
the loan payments.

COMMITMENTS AND CONTINGENCIES

Commitments

For the three months ended September 30, 2018, we entered into the following commitments:

Office Loase Commitment
On March 14, 2018, we sntered an office lease agreement in Gatineau, Québec, for two years with
the right of renewal, The future minimum lease payments due In each of the next five years are as

follows:

The office lease agresment Is collateralized by a $125 lefter of credit. The letier of credit is secured
by a one-year redeemable term deposit (Note 5).

Purchase Commitments
a) Cannabis Facillities
We have entered purchase commifments amounting to $286 for the cannabls facility project In

Ottawa, Ontario and $827 for the global innovation center project in Litchfteld, Québhec. We expact
the equipment to be delivered in 2018 and payable shortly after delivery.
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b) Purchase of Industrial Hemp Biomass

On August 2, 2018, and further amended on September 10, 2018, we entered Into an agreement
with Vitality CBD Natural Health Preducts Inc. (*Vitality") to purchase 1,000 acres of industrial hemp
biomass to be harvested from farmland located in Alberta for fotal cash consideration of
USD$10,000, payable over a payment schedule as defined in the agreement. To date, total payment
of USD$2,500 have been made and we intend to make the remaining payments upon closing our
financing in the last quarter of 2018,

With the exiraction and isolation technology licensed from Relief Effects Inc. (Note 185), we will
process the industrial hemp blomass to produce cannabidiol (CBD) products for sale in 2019.

Vitality is a related party as its CEQ s also LiveWall's Chief Science and Innovation Officer, Further,
certain LiveWell directors and officers collectively own, personally, 35% of the fotal outstanding
common shares of Vitality. Additionally, LiveWell's Chairman and Chief Science and Innovation
Officer are board members of Vitality. The above transaction was negotiated at arm’s length.

Contingencles

a) Trademark Infringement

On April 20, 2018, we recsived a letter on behalf of a Colorado-based cannabis company, asking us
to cease all use of LIVEWELL in the marljuana business. We note that both parties have pending
trademark applications before the Trademarks Office. The Colorado-based company is not licensed
to sell cannabis in Canada and to our knowledge has not used thelr LIVWELL trademark in
Canada. We have replied asking the Colorado-based company to confirm if they have used their
trademark in Canada, and if so, to provide us with evidence of use and their date of first use. Based
on the evidence that we have been provided with to date, we do not believe that the Colorado-basad
company has any significant goodwill or reputation in Canada in association with the LIVWELL mark,
orany use of the LIVWELL mark in Canada.

In September 2018, we met with LIVWELL management to resolve this dispute out of court. Whils
no settlement was reached, both parties agreed to continue discussions and potentially consider a
strategic partnetship.

b) Cannabis Purchase and Sale Transaction with Canopy Growth and Canopy Rivers
(“Canopy Transaction”)

On November 22, 2017, LiveWell entered into an arrangement with Canopy Growth Corporation
(“Canopy") and Ganapy Rivers (“Rivers”) consisting of three agreements: an Investment Agreemant,
a Royalty Agreement and an Offtake Agreement, {which agreements were amended on Apiil 2, 2018)
which provide as follows:

(i) Canopy shall provide strategic and loglstical support to LiveWell including regulatory support to
further ACMPR license at both the Arfiva location and LiveWell Québec location;

(if) Inreturn, LiveWell shall issue 15% of LiveWell's fully diluted total common shares at March 31,
2018 and sffective April 15, 2018 with 5% to be held in escrow pending licensing at each lccation
{Artiva and Litchfield sites);

(iii) Rivers has offered a $20 million convertible financing facility to LiveWell. LiveWell declined this

financing offer as the conversion term was no longer in the best interest of LiveWell as result of
LiveWell's stock price belng much higher than the conversion rate;



LIVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
Three months ended September 30, 2018 and 2017

{Expressed In thousands, except per share and acres data)

(iv) Canopy has the option to purchase up to a maximum fixed percentage of the annual cannabls
production at the Artiva facility for a pariod of 20 years at certain set prices {based on agreed

formulas); and

{v) Rivers shall also receive a nominal royatty on cannabis purchased by Canopy.

¢) Licensing Agreement with Relief Effects Inc.

On September 1, 2017, we entered into an exclusive licensing agreement with Ralief Effacts Inc. for
the intellectual property surrounding extraction, isolation, and Infuslon technologles in Canada only.
These technologies will enable us to process cannabis and hemp extracts and isolates that will be
used In the formulation of numerous functional food products, edibles, and infusions. In return for
accessing these technologies, we agreed to pay a 10% royalty based on LiveWell's future gross

processed products revenue.

16. SUPPLEMENTAL CASH FLOW INFORMATION

The changes in non-cash working capltal ifems are as follows:

Three Months Ended
September 30, 2017

Amounts receivable (21).
Inventory {98)
Other assets {17).
Accounts payable & accrued llabllities {13).
Changes in non-cash working capital {(157)

17. SEGMENTED INFORMATION

For the three months ended September 30, 2018, we operat'ed only in one segment, that is the
production and sale of agricultural products. All revenues were generated in Canada for thase

periods.

All the property, plant and equipment and Intangible asssts are located In Canada.



LIVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)

Three months ended Septamber 30, 2018 and 2017
(Expressed In thousands, except per share and acres data)

18. EXPENSES BY NATURE

Woe have presented operating expanses on the face of the Consolidated Statements of Net Loss
and Comprehensive Loss using a classification based on the following functions: "Cost of sales?,
"G&A’, "S&M’, and "R&D". We also presented other material other operating expenses separately

as they were desmed to be ltems of dissimilar functien,

The following table provides a breakdown of LiveWell's operating expenses for the three months

ended September 30, 2018 and September 30, 2017.

s canaa

i nihs Ended] Three Months Ended

2 September 30, 2017
GaA:
Professional faes $ 131
Employes compensationh and benefiis 110
Office expenses 13
Insurance expense 2
Travel and other employee expenses 18
Bad debf -
Other 1
Total G&A 276
R3D
Employee compensation and benefits -
Other -
Total R&D )
Sales & Marketing:
Professional fees 5§ 7
Employes compensation and bensfits = 30
Travel and other employee expensas ,
Advartising promoticns .
Office expenses -
Total S&M 37
Share-based compensation -
Depreciation 2
Total operating expenses ER) 35
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Three months ended September 30, 2018 and 217

{Expressed in thousands, except per share and acres data)

19.

SUBSEQUENT EVENTS
a) Acquisition of Acenzia Inc. (“Acenzia”)

On October 4, 2018, we signed a binding lstter of intent to acquire 100% of Acenzia, a leading
developer and manufacturer of next-generation natural health products (the “Transaction®). The total
purchase consideration is $20,000, $2,000 cash paid at closing and $18,000 in common shares of
LiveWell based on the 20-day weighted average immediately prior to the date of the definltive
agreement. Further, $8,000 of the $18,000 In common shares will be held in escrow and will be
released subject o achieving profitability milestone for calendar 2019.

The following Is a summary of the unaudited financial position of Acenzia at Qctober 31, 2018 as
prepared by its management:

Liabilities
Current 4,656

Based on unaudited figures, for the period May 1, 2018 to October 31, 2018, Acenzia had revenues
of $3,879 (Year ended April 30, 2018 - $5,616) and Incurred a net loss of $218 {Year ended April 30,
2018 - Net Loss $2,205). The lower net loss during the pericd May 1, 2018 to October 31, 2018 is
primarily due to restructuring of operations by Acenzla to streamline its operations and costs.

Upan completlon of the acqulisition, managsment will allocate the $20,000 purchase consideration
to the net assets acquired based on fair value and the residual balance will be allocated to goodwill.

LiveWell's Board has unanimously approved this arm’s length Transaction subject to due diligence,
standard closing conditions, and TSXV approval. No approval of shareholders from elther Acenzia
or LivéWall is fequifed in connection with this Transactlon. This Transactionis-expected to close on
or bafore Decamber 31, 2018.

b) Unsecured borrowings

In October 2048, we entered unsecured borrowings of $125 with one employee. The borrowing
bears interest at 12% per annum and matures in one year. LiveWell may prepay at any time, subject
to payment of accrued Interest for a minimum three months.

25| Pagc
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Notes to the Condensed Interim Consolidated Financla! Statements (Unaudited)
Three months ended September 30, 2018 and 2017

{Expressed In thousands, except per share and acres data)

¢) Non-Brokered Private Placement

On November 21, 2018, LiveWell announced the closing of a non-brokered private placement of
1,837,500 Units at $0.80 each for total gross proceeds of $1,650 before commissions and other
share issuance costs. A total of $11 In finder fees Is payable under this Offering,

Each Unit consists of one common share of LiveWell and one common share purchase warrant of
LiveWell (a "Warrant"). Each Warrant will be exercisable into one common share at a price of $1.00
per Warrant for a period of 24 months from the date of closing, After March 20, 2019, if the volume
welghted average price of the Common Shares on the TSX Venture Exchange is equal to or greater
than $1.50 for 10 consecutive frading days, LiveWasll may accelerate the expiry date of the Warrants
to the date that is 30 days following the date of such wrltten notice. All securities issued will be subject
to a four-month hold period.

LiveWell intends to use the net proceeds of the Offering for working capital purposes.

d) Canadian Securities Exchange (“CSE") Listing
On November 23, 2018, we recaivad approval to list LiveWell common shares on the CSE, with the

first trading date on November 26, 2018. We expect to voluntarily delist LiveWell common shareg
from the TSX-V in the near term,




Vitality CBD Natural Health Products Inc. DRAET
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(Expressed In USD $000s)

December 31,
2017

ASSETS
Current Assets
Cash
Restricted short-term investment
Amounts receivable
Inventory
Biological asseis
Other

Total Current Assets

Non-Current Assets

Property, plant and equipment 561

564

Deferred tax assets
Total Non-Current Assets

7,125

TOTAL ASSETS 1,125

LIABILITIES
Current Liabiiitles
Accounts payable and accrued liabllities

Borrowings - current portion
Customer deposits

Derivative liability
Subscription degosiis

Total Current Liakilities

Non-Current Liabllitles
Borrowings
Deferred tax liabilities

Total Non-Current Liahilitles

TOTAL LIABILITIES

Commitments and confingencles

SHAREHOLDERS! EQUITY

Commeon shares

GContributed surplus

Equity reserves:

Share-based payments
Warranis
Accumulated other comprehensive incoms
Retained earnings (deficit)

-

(1 .7-26)

TOTAL SHAREHOLDERS' EQUITY (1,725)

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 1,125

The accompanying notes are an integral part of these consolidated financiel statements

.//_\
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Vitality CBD Natural Health Products Inc. DRAFT
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME {LOSS) (\ '

YEAR ENDED DECEMBER 31, 2018 AND PERIOD FROM AUGUST 4, 2017 (INCORPORATION DATE) TO DECEMBER 31, 2017
{Exprassed in USD $000s)

Decamber 31, 2017

Revenue B 61
Cost of sales, including impairment {578}
Gross profit, excluding fair value ftems {617)
Realized fair valus amounts included in inventory sold -
Unrealized fair value gair on growth of biological assets -
Gross Profit (517}
Qperating expenses
General and administrative ("G&A™) 94
Sales and Marketing -
Stock-basad compensation -
Depreciation and amartization 45
Total operating expenses 140
Gain/ (Loss) from operations (657)
Other expenses (income)
Loss on debt settlement -
Finance expanss 1,631 (
Farelgn exchange gain -
Charge for embedded derivative re convertible debt 2
Loss on RTO -
Other .
Loss before income taxes (2,200)
Income tax recovery {expense}
Current .
Deferred, net 564
Income tax recovery (expenss) 564
NET INCOME (LOSS} [ {1,726)
Other comprehensive income (loss)
Faréign currericyfranslation ~ T - -
COMPREHENSIVE INCOME (LOSS) $ {1,7286)

-



Vitality CBD Natural Health Products Inc. DRAFT
CONSOLIDATED STATEMENTS OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2018 AND PERIOD FROM AUGUST 4, 2017 (INCORPORATION DATE) TO DECEMBER 341, 2017
{Expressed [h USD $000s)

August 8, 2017 ta
December 31, 2017

Cash flows from operating activitles
Net loss
Adjustments for non-cash items:
Change in fair value of biclogical assets
Depreclation and amortization
Loss on debt setflement
Loss on RTO
Charge for embedded derivative re convertible debt
Change in CTA
Stack-based compensation
Non-cash finance costs
Non-cash deposit for facility

$ (1,728)

45

Adjustments for net changes in non-cash working capital

Net cash used in operating activities

Cash flows from investing activities
Advances to related party
Purchases of property, plant and sguipment

Net cash used in investing activities

Cash flows from financing activities
Proceeds from issuance of common shares
Proceeds from issuance of warrants
Exercise of options
Exercise of warrants
Payment of share and warrant issuance costs
Proceeds from borrowings
Payment on borrowings

Nat cash from financing acftiviiies

Effect of foreign exchange on cash

Net change i cash

Cash, beginning of period

Cash, end of period

The accompanying notes are an Integral part of these condensed interim consolidated financial statements



SCHEDULE 3.1())
Material Changes and Undisclosed Liabilities

None other than as reported in the draft unaudited financial statements for LiveWell and Vitalily for the
year ended December 31, 2018,



SCHIDULE 3.1(j)
Litigation

LiveWell Canada Ing,

None other than the trademark infringement as disclosed in LiveWell’s unandited interim consolidated
financial statements for the three months ended September 30, 2018, There’s been no significant
development since then.

Yitality CBD Natural Health Produets Inc (“Vitality®),

'There are no litigation matters against Vitality CBD Natural Health Products Inc.

There are three litigation matters against its wholly-owned subsidiaries;

1.

USA Biofuels LLC - USA Biofuels LI.C is defendant in lawsuits filed in Montana in July and August of
2018 by 21 farmers alleging that they have not been fully paid pursuant to hemp fixed acreage production
agreements signed by USA Bjofuels LLC and each of the farmers in May 2018. Counsel for Vitality is in
regular (i.e. weekly) contact with counsel for the farmers group, The lawsuits are cinrently in the
examination for discovery stage. Counsel for Vitality has advised counsel for the farmers group that the
farmers will receive some payment (amount not yet known) from this current financing. There is a low
probability that these claims will proceed to trial as all parties have expressed a desire for timely settlement,

Vitality Natural Health LLC - Vitality Natural Health LLC has received correspondence from Terpene Bio
Tech Ltd. (sce attached internal draft memorandum). No litigation has been commenced and the Company
ard its counssl believe these allegations have no merit.

Vitality Natural Health LLC — Vitality Natural Health LLC has received correspondence from Health
Sousce Supply LLC (Bugene Elfrank), a former CBD broker for Vitality, claiming over $12m of overdue
commissions. Tho claim is absurd based on actual units sold by Vitality, See attached for response by
Vitality’s legal counsel,




PERLEY-ROBERTSON, HILL & McDOUGALL LLP/5.l

Lavwyers / Patent & Tracle-Mark Agenfs MEMORANDUM

Avocats /Agshls da brevels of de marques dg commerce

TO: LiveWell Canada Inc
FROM:  Perley-Robertson, Hill & McDougall LLP
RE: LOI executed by Vitality Natural Health LI.C and Terpene Bio Tech Lid

DATE: December 17,2018

The memomndum outlines Terpene Bio Tech Ltd’s (“TBT”) allegation that it has a Binding
Letter of Tafent (“LOT”) with Vitality Natural Heslth LLC (“VNII*), which would serve to block
a reverse merger between VINH’s parent company, Vitality CBD Natural Health Products Inc,
(“Vitality Canada”), and LiveWell Canada Inc ("LLYWL”),

As outlined below, the O seems to be unenforceable as it was cancelled shortly after it was
concluded, Furthermore, the LOI was drafted in contemplation of the parties entering info a
definitive agreement, Such agreement was never concluded, which is a further indication that the
LOI is no longer enforceable.

Allegation Raised by TBT

On December 14, 2018, David Lloyd, President of TBT, emailed LVWL at
Invest@livewellfoods.ca with the following note:

“I'm 1ot sure how you intend on going public with Vitality in Montana when I have
a legally binding LOI signed by Owen Kenney that malces this impossible.

Perhaps we should discuss how you intend on dealing with the attached...”

Attached to Mr Lloyd’s email was a photograph of the first page of the LOI and an extract from
page two of the four page LOL A full copy of the L.OI is enclosed with this memorandum,

In the LOL TBT is described as “in the business of branding/development and
wholesale/retail/online distribution of cannabinoid (CBD) enriched natural health products, both
proprictary and licensed, globally within the Cannabis / Hemp Industries” and is based out of
Vancouver, British Columbia,

Preliminary searches indicate the following:
- TBT was incorporated on September 23, 2016 as a British Columbia corporation;
- Tis directors are David Lloyd and Mladen Marinkovic;
- Its sole officer is David Lloyd (President, Secretary); and,

MEMORANDUM
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- Iis registered office appears to be an address of a law firm in Vancover, BC, named
Stunden Law, which presumably is the law firm that incorporated TBT.

Terms of L.OI

Following are the key provisions of the LOI:

- The LOTI was executed on December 18, 2017 (“Execution Date” and “Closing Date”);

- The LOI provides that the Parties would enter info a joint venture immediately upon
signing;

-~ The preamble states, among other things, that;

O

“This Letter will establish the basic terms to be used in a future Definitive
Agreement between the parties. The terms contained in this Letter are not
comprehensive and it is expected that additional terms may be added, and existing
terms may be changed or deleted,

The terms and conditions of any future agreement will supersede any terms and
conditions contained in this Letter,

The Parties are not prevented from entering into negotiations with other third
parties with regard to the subject matter contained within this binding Letter.

- According to the Transaction Description, among other things:

Q

&)

The Parties would jointly create/develop various CBD enriched/based products;

TBT would exclusively market the products in Canada and the US through
wholesale and retail avenues under the brands Blends and Vitality Health CBD;

TBT would create the retail brand “Blends CBD” for its exclusive use in Canada;

TBT would create the retail brand “Vitality Health CBD” for its exclusive use in
the US;

The Parties would jointly own all intellectual propetty related to products
marketed under the brands “Blends CBD” and www.blendschd.com; and “Vitality
Health CBD” and www.vitalityhealthcbd.com;

TBT would be granted exclusive rights for wholesale and retail distribution for
CBDs produced by VNH and marketed jointly by TBT and VNH throughout
Canada and the US, including all jointly owned brands and licenses

»  VNH would sell raw CBD to TBT at a wholesale value not to excead
VNH’s lowest recorded transaction value;

Within seven days after executing the LOI, VNH would provide TBT two PSP
Precision exiractors and accessory equipment to be used by TBT to manufacture
extracts in Canada '

» TBT shall pay to VNH on a quatterly basis 25% of the net profit granted
through the use of the equipment;

MEMORANDUM
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hcbd.com.

B O%

o TBT has registered www.blendschd.com and www, vitalityhea

- 'The Representations section of the LOT states, among other things:

o “If the representations of one or more of the Parties are found to be untrue upon
the Closing Date, then any remaining Parties may terminate any future agreement

without penalty

Implementation of the LOI

We are not aware i VNH ever provided TBT with the two PSP Precision extractors and
accessory equipment and whether TBT ever paid VNH on a quarterly basis 25% of the net profit
granted through the use of the equipment. In addijtion to the termination of the LOI outlined
below, if the parties never followed through on this obligation, then it would amount to another
indication that the parties intended to terminate the LOT.

We note that TBT did register the www.vitalityhealthchd.com website, which is still accessible
online. Details of the website note that it was created on September 23, 2017 and updated on
August 31,2018, A number of Vitality Health CBD products are offered for sale on the website,
including “SeaCream” and “Vitality Health CBD Life Elixirs”.

Tt should be noted that VNII is spelled three different ways in the LOL (1) “Vitality Natural
Health LLC” as first referenced at top of page one, (2) “Vitality Natural health Products LLC” in

the Backgtound section on page one, and (3) “Vitality Health LLC” at the signature block of -

Owen Kenney on page four.
VNH Terminates the LOI

By letter dated January 20, 2018, Owen Kenney (YNH) wrote a letter to Dave Lloyd (TBT)
stating:

“Ag per our phone conversation the other day, at this time Vitality is withdrawing
from our binding L.OI as the representations you made as to capacity, industry
contacts and financial capacity have been shown to be false. Any IV agreements or
any exclusive supply contracts are null and void.”

Tt is not clear whether this letter was ever sent to TBT. However, the letter notes that the parties
had previously discussed terminating the LOL In addition, and importantly, the grounds Mr.
Kenney relies on for terminating any future agreement is expressly provided for in the LOT itself,
i.e., TBT s representations wete found to be untrue.

TBT LOI Not Disclosed to Vitality Canada

It is important to note that VNI did not disclose this LOI at the time Vitality Canada acquired
VNH and USA Biofuels. In the event that the LOI is found to be enforceable, the failure to
disclose fhe LOI amounts to a breach of VNH’s disclosure obligations under the Share Exchange

MEMORANDUM
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Agreement that was concluded on March 23, 2018 (e.g., see section 3.1(q) l‘egardig
representation of no existing joint ventures).

LOI Not Enforceable as an Agreement to Agree

It has long been held under Canadian law that a preliminary agreement, such as a letter of intent,
will not be enforceable 1f the preliminary agreement lacks certainty or is subject to negotiation or
subsequent agn eement ! Tn such circumstances, the preliminary agreement will be considered an

“agreement to agree”, which is not enforceable at law. Indications that a preliminary agreement
should not be held enforceable include the use of conditional language and the anticipation of an
eventual formal agresment.?

As noted above, the LOI states that it would “establish the basic terms to be used in a future
Definitive Agreement”, and that its terms “are not comprehensive and it is expected that
additional terms may be added, and existing terms may be changed or deleted.” This suggesis
that any “definitive agreement” was conditional on further negotiation and the LOI’s terms were
subject to change,

In addition, the LOT states that “any terms and conditions” of the LOI would be superseded by
“[tIhe terms and conditions of any future agreement,” This further suggests that none of the
terms or conditions of the LOI were final, and were all subject to further agreement — a hallmark
of an agreement to agree.

Lastly, the LOI provides that the parties were not precluded from negotiating with third partics
regarding the subject matter of the LOIL This indicates that the parties were free to enter into
other agreements with other parties regarding the subject matter of the LOI — another indication
that the LOI was subject to change.

Nonetheless, it should be noted that an argument can be raised that the LOI should be considered
an enforceable agreement given that the L.OI is entitled, and referred to, as a “Binding Letter of
Intent” [emphasis added]. This could indicate that the parties intended to create a binding
agreement, though the fact that the document is entitled as such is not determinative. The LOIL
also states that it “creates a binding agreement between the Parties and will be enforceable in its
entirely.” However, the reference to a “binding” LOI and this statement are at odds with the
provisions quoted immediately above,

In order to further strengthen the argument that the LOI is merely an agreement to agree, it
would be helpful to inquire with VINH to determine what terms, conditions and details are not
included in the LOT with respect to the definitive agreement the parties where considering, and as
noted above (Implementation of LOT), if any terms of the LOI were carried out.

.T ohn D. McCamus, The Law of Contracts, 2™ ed. Irwin Law at pages 126-127 & 102-105
Ibid at pages 128-129.

MEMORANDUM



Recommended Next Steps

In light of the circumstances outlined above, it seems that the LOI is not enforceable, In addition
to the fact that the LOI was terminated, the LOT should be characterized as an agreement o agree
with respect to an agreement that never materialized, and is thus unenforceable.

Accordingly, LVWL can either (1) disregard Mr Lloyd’s December 14, 2018 email and let it lie,
or (2) we can formalize a reply and reach out to the law firm that incorporated TBT, Stunden

Law.

Please let us know if you would like to discuss any of the issues raised above.

MEMORANDUM
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7 October 22,2018

~ " Via Email and Regular Mail

stich product sold and sh1p ed, .
However because Elfrankf‘Health Source de'




- communicated to Mr, Elfrank in Septerber, 2018, that it would o longer-accept.new client En

(the deposits were made to begin the production process for custom manufactured orders with ' ( -
expected delivery often out two or three months), Vitality has actually paid Elfrank/Health X
Source to date $139,500.00 out of customer deposits for which the product has not yet been

produced, sold or shipped, Attached as Exhibit B is a commission payments schedule, In other

words, Vitality is more than $130,000.00 ahead of schedule in paying commissionsto

Elftank/Health Source. S o

I can also tell you that several customérs who made advance deposits for which
Elfrank/Health Source received an advance commission payment have cancelled their contracts
and received a refund of their deposits, which gives rise to a potential charge back issue with
~ Elfrank/Health Source. Vitality’s plan is to simply offsef the advance cormissions paid amount |
. against futufe commissions payable until the overpayment problem has worked itself out and the
 parties ate even, and then move forward on commission payments when product is sold and '

ol Forthese re_asons,- \yél_s_t_réhil_ou_s_l_y{disp‘u@.e:‘ that Vitality has br@ﬁéﬁéd’tﬁé Agreementby - ..
. mot paying commissions due. B T T DN

L Second; as Mr, Eifraﬁk/i{ealﬂi Sourcemay have sharedwnhyou,'\fﬂlﬂllty lnadeﬂl‘ld =

' teferrals or customer business from M Elfrank/Health Source. This does not mean that Vitality. - -

% i vot honoting the Agrcement.. Vitality is honoring the Agresment, and will continie to do so, * - -~

. Source that made it ill-advis
- .. Those issues include: .. -

" “as to'any and all prior and existing customers that were brought to Vitality by Mr. Elfrank/Health. \

i Source and who signed contracts with Vitality prior to thi§ decision date. The reason'for this” 5 =1 &

 decision was that Vitality lias hiad othef material issues and problems with M. Elfrank/Health ) (
éd t0'aceept any new. customers from Mr, Elfrank/Health Sowrce.. - -

lMlElfrank made nuimerots promlses of product and delivery fimis fohedulesto

. potential customers without the authorization of Vitality which wete false when made and not |

ty to perform, thus causing a customer felatlons problem with those "

- within Vitaliy’s abili ! us causing a customer roblem withthose” .- "
.+ customers, This has caused somie customers to cancel their purchase contracts and to demand .- = &

= repayinent of their déposiis; Which means that Elfrank/Health Source has been overpaid by

" Blftank/Health Source’s detnanding and recelying an advance commission payient when the. -
- deposit was made instead of when the product was shipped and sold to a client as set forthinthe - = = -

L7590 M Elfrank made material false representations as to his position and authority to

" ‘repregent Viality and one of its owners, O and D Invésiments, LLC to Mr, Brian Burgess; of - o
“Iron Side Fatms Inc., in an Avgust 27, 2018 letter Mi. Elfrank sent to them claiming thathewas . =~ -

" the “Vice President of International Sales” for O and D Investments, LLC. A copy of this letter-
- -is'attached as Exhibit C. Mr. Elfrank is not, and never has been, the Vice Presidentof*  °
Tnternationial Sales for O and I Investments, LLC, Vitality or any of its other affiliates, The
" letter is highly problematic because Mr, Elfrank, inistepresenting himself as an officer of O and,
- D Invesiments, LLC put language in that lettef that could be interpreted as cregting or” _

. acknowledging an enforceable contract between O and D Investments LLC and thebuyer. . = .
oreover, in that letter, Mr. Elfrank falsely represented that “the typical CBD content of the- .

. /"-""\




subject biomass ranges between 5% and 6% by welght ” That sxmply is false, gwen that raw
crop, with all of the stocks, contains a materially lower CBD content by weight of the crop. This -
whole situation is an example of the types of probleins Vitality has had with Mr. Elfrank that
soured Vltallty on acceptmg any new business from Mr. Elﬂ ank/Health Source after August

- 3 M. Elfralﬂc was asked by Vltahty to ﬁnd a buyel of‘ raw hemp biomass ata sales prme o
“of $5 pet pound. The purpose ¢ of that prmmg was to obtam a qmck sale ata very aitractive price.

On this transactlon, Mr, Elfrank ‘wasn’t interested in just earning his commission under the -

Agreement. Without Vltahty s authorization of prior approval M, Elfrank appioached abuyel e

. -and offéred the raw hemp't blomass at §9, 75 per pound wntl ‘ the_add1t10nal $4 75 to be pald to .
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Health Source Supply LLC Payments 2018

DATE AMOUNT
[05/10/2018 - 7,000
- |eBlgReas - 1 - 20,000
5,000
10,000,
10,000
.. 5,000
78]
P NEeaa LT |
3,750
-az7500]
10,000 |
©.-10,000 |-
.- 8,500 |-
o+ 2,000]
<5000 0 e -
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Done 2012

August 27, 2018

M. Brian Burgess

President

lroh side Farmsing.

POBox 2221

Terebonng, QR 97760 USA

Re: Exciusive Right to Furchase

Dear Mr. Burgess,
This letter fs 1o canfirm a sales agreement, which exists between our respactiva firms,

Aspfthis moment, Q and B investments LLC owns and controls ppproximirtely four millon pound:
14,000,800 1bs ) of whole-plant Help, malure, standing In the field, In locations uader our ownersh
ot contral within he atate of Mowtann, The typleaf CBD content of the subject blomass ranges b

5% and 6% by weight.

Your firm, [ron side Farms e, having our full faith and confidence, has antared into o contract wi
for the purchase of this crop. This Purchase Right, In your possesston, Ts an Exclusive Right to Parg
4mm Ibs, which we hereby acknowledpe and which we will honet,

The price aix conteact teems for the product fsve heen pgreed batween our two firms,

Sincarely,

MKQ 8727 /2018 5:03:10 P pOT

hir. Eugene BLFrank
Viie President of Imernational Sales

IR PPN PPN

L

0 &



SCHEDULE 3,1(r)
Transactions with Affiliates and Employees

LiveWell Canada Ine,

Refer to Note 14, Related Parties, LiveWell’s unaudited interim consolidated financial statements for the
three months ended September 30, 2018, There have been no new related party transactions since
September 30, 2018,

Vitality CBD Natural Health Products Inc,

The following is an excerpt of the draft disclosure on related parties and (ransactions for Vitality’s
December 31, 2018 financial statements in accordance with IFR3. These are subject to review by MNP
LLE,

a) Related partfes
The following table lists all known related parties that have transacted with Vitality




b} Key management persannel compensation

Key management personnel are those persons having the authority and responsibility for
planning, directing and controlling activities of Vitality. The key management personnel of
Vitality are the executive management team and Board of Directors, who collectively
control approximately 66.4% of the outstanding and issued common shares of Vitality at

Dacember 31, 2018.

Compansation (including bensfits) provided to the key management personnel is as
follows:

Wages and conslting fees '
Share-based compensation

1. The full emount Is accried but has not been pald as at the year ended Decomber 21, 2018. Also, this
ncludes $95 for termination costs.

¢) Transactions with other related parties:

Financing:
Issuance of Convertible Notes to Diractors and Officers

Interest - Surety Land Development LLC

Interest - Falrway 20 LLC

Interest - Frostwood 6 LL.C

Interest - Convertible Notes Directors and Oiflcers

Purchase of goods and services:

Legal services - Perley-Robertson, Hill & McDougall LLP
Labor contract for Owen Kenney's brothsr

Frofesslonal services - Rizolve Partners Inc,

Purchase of goods from Norkota Bullders

Wall pansis from Kent Hoggan

Boards and panels from Wasatch Panel Solutions LLC

d} Breakdown of amounts due from (fo) related parfies:

8% Dec 31, 2017

Included In Borrowings:

Notes Payable to Surety Land Development LLG
Noles Payablel/(Recelvable) tof{from) Kent Hoggan
Notes Payable to Owen Kennay

otes Payable to Falrway 20 LLC

Noles Payable to Frostwood 8 LLG

Included n Accrued Liabilitles
Legal servioes - Petley-Roberteon, Hll & MeDougall LLP
Profaasional serviges - formar CFO

TN



SCHEDULE 3.1(bb)
Indebtedness

LiveWell Canada Inc.

Refer to Note 9, Borrowings, LiveWell’s unaudited interim consolidated financial statements for the three
months ended September 30, 2018, LiveWell has not entered into additional borrowings since September

30, 2018,
¥Yitality CBD Natural Health Products Inc.

The following is an excerpt of the draft disclosure on botrowings for Vitality’s December 31, 2018
financial statements in accordance with IFRS. These are subject to review by MNP LLP,

BORROWINGS
The following Is breakdown of Vitality's borrowings:

December 31,

2017
Notes Payable- Related Parties 2,168
Notes Payable- Other 459
Short-Term Credit Fagilities -
Morigage -
2,627
- Less: non-current -
Current 2,627
December 31,
2017
Short-Term B
Long-Term -

The following tables show the movement for the borrowings for 2018 and 2017:

Balartea at Additional  Addltion frem Convorslon Option Convorsion to Balance at
Degambier ¥, 2017} Borrowlngs RTD Interest Fans Liabtiiy Rastruokring Eqully Rapayments] Decembar 31, 2018
e % = =5 T R ; =i =

| 2627 | 3443 1,087 14,861 17 {B0E) 4,587 2,457) {3,751) 19,854 |




Canverdon jo Balanco at

Boulty

Additlon from Ganvergion Optlen
RTO 0s Llabllity
ST

Additienal

Balanca at

Notes Payable- Related Parties (see Note 20)

On August 28, 2017, Vitality entered info an agreement with Surely Land Development LLC
(“Surety”), a real estate related company, where $330 of financing was provided at a rate of
100% a menth for a period of one month, If Vitality was found to be in default of this facility,
Sursty would have the option to recelve 60% ownership of Vitality as final settlernent.

On September 5, 2017, Vitality entered into an agreement with the group of Surety, Frostwood 6
LLC, and Fairway 20 LLC. Frostwood 6 and Fairway 20 are entities wholly owned by Kent
Hoggan (a major shareholder and director of Vitality). The agreement was such that Frostwood
6 and Fairway 20 would provide financing on an as-need basis {often day-to-day) at a rate of
50% per month. Collection of the principal and interest was assigned to Surety. The payable
from Frostwood B/Fairway 20 is due on the 5th of the month. If Vitality was found to be in
default of this facility, Surety would have the option to receive 10% ownership of Vitality as final

seltlement.

On January 16, 2018, Vitality entered into an agreement with Surety where $100 of financing
was provided at a rate of 100% a month for a period of one month. If Vitality was In default of
this facllity, the principal would continue to accrue interest at the same rate until fully repaid.

On March 7, 2018, Vitality and Surety entered into an agreement where it was agreed that a
total of $4,519 was owed to Surety as of that date. Vitality agreed to repay $1,500 of this
amount in hstalment of $30¢ per month for five months, with the remainder to be repaid by the
principal shareholders. In return, Surety agreed to reduce the interest charge to 18% per

month.

On June 11, 2018, Vitality entered into an agresment with Surety where $500 of financing was
providad at an interest rate of 100% per month repayable in one month. To secure this
financing, 100% of Vitality USA and Frostwood 6 LL.C were pledged as collateral.

On September 11, 2018, Vitality and Surety entered info a setflement whereby Vitality agreed to
pay $600 to Surety on September 12, 2018. Additionally, Vitality agreed to pay Surety $9,000
between September 24, 2018 and October 15, 2018 and pay a royalty rate of 25% on all hemp
sales after October 1, 2018, up to a total of $20,000. Vitality also agreed to assign 2000 acres
of hemp blomass to Surety.

On November 29, 2018, Vitality and Surely entered Into a final settlement whereby the total debt
was agreed to be set at $18,900. This amount will be repaid from 25% of Vitality production
sales and/or customer deposits. In addition, Surety was granted 2,000 common shares of

Vitality. Inreturn, Sursty has released all security.

Notes Paysble- EAG Investments LLG and HR CPA, LLC

On September 1, 2017, Vitality entered into an agreement with EAG Investments LLC, an
investment company, whereby $212 of financing was provided at & rate of 14% per annum for a
period of one month. Origination fees and imputed interest were also included. Vitality would

P



also have the option of extending this loan at the same rate of interest for two months at a rate
of 1% a month. If the payable was not settled by this time, a 10% default fee would be charged,
and the loan would continue at a rate of 28% per annum.

On September 8, 2017, Vitality entered into an agreement with EAG Investments LLC whereby
$12 of financing was provided at a rate of 14% per annum for a period of one month.
Origination fees and imputed interest were also included. Vitality would also have the option of
extending this loan at the same rate of interest for two months at a rate of 1% a month. If the
payable was not settled by this time, a 10% default fee would be charged, and the loan would
continue at a rate of 28% per annum.

On September 28, 2017, Vitality entered into an agreement with EAG Investments LLC whereby
$50 of financing was provided at a rate of 14% per annum for a period of one month,
Origination fees and imputed interest were also included. Vitality would also have the option of
extending this loan at the same rate of interest for two months at a rate of 1% a month. If the
payable was not setlled by this time, a 10% default fee would be charged, and the loan would
continue at a rate of 28% per annum,

On December 19, 2017, Vitality entered into an agreement with EAG Investments LLC whereby
$115 of financing was provided at a rate of 15% to EAG and 135% to HR CPA (another
investment company under common ownership) up to May 3, 2018. Origination Tees and
imputed interest were also included. Vitality would also have the option of extending this foan at
16% per annum (the EAG related portion only) for two months at a rate of 1% a month. If the
payable was not settled by this time, a 10% default fee would be charged, and the loan would
continue at a rate of 28% per annum.

In February 2018, Vitality entered into an agreement with EAG and HR CPA whereby both
parties agreed to convert $356 of outstanding debt into common shares of Vitality. These
shares were issued in November 2018 (see Note 15(a)). The remaining outstanding balance
would continue to accrue interest,

Notes Payable- J-4000

On January 30, 2018, Vitality entered into an agreement with J-4000, an investment company,
whereby $100 of financing was provided at a rate of 200% per annum.

On November 26, 2018, both parties agreed to convert $163 of debt into common shares of
Vitality. These shares wers issued in November 2018 (see Note 15(a)).

Short-Term Credit Facilities

On November 16, 2018, Vitality entered into an agreement with a direct lending company
whereby $150 was provided at a daily interest rate of 0.87%, with daily repayments of $2 until
the total principal and interest have been repaid.

On October 17, 2018, Vitality entered into an agreement with a direct lending company whereby
$150 was provided at a dally interest rate of 1.30%, with daily repayments of $3.5 uniil the total
principal and interest have been repaid,

On November 19, 2018, Vitality entered into an agreement with a direct lending company
whereby $100 was provided at a daily interest rate of 2.84%, with daily repayments of $5 until
the total principal and interest have been repald.




Martgage

In July 2018, Vitality agreed to acqulre at arm's length from a third party a facility in Montana for
a total purchase consideration of $447, comprising a two year 10% per annum mortgage of
$447, with monthly repayments of $25. As of December 31, 2018, the balance outstanding was
$339, of which $279 was classified as short-term.

Convertible Promissory Notes- Tranche 1

At the closing of the RTO, Vitality assumed $1,075 of convertible promissory notes (“Tranche
1*) from Serenity. Subsequent to the RTO, Vitality issued additional $977 of same notes.
These notes bear interest at a rate of 10% per annum.

The terms of the Tranche 1 allowed for automatic converston to Units upon the completion of a
qualified financing, which was defined as elther an equity linked financing of at least CAD
$8,000 or the completion of a Qualfying Transaction as defined under the TSX Venture
Exchange (TSX-V). Each Unit consists of one common share and one warrant entitling the
holder to purchase a common share at an exercise price of CAD $0.90 for two years. The
conversion price is 50% of the issue price or conversion price into equity securities at which any
securities are issues in a qualified financing. If neither are completed, then the conversion is at
the option of all of the noteholders at a conversion price of 50% of the price determined by

Vitality.

Given the conversion featurs liability of Tranche 1, we recognized it as an embedded derivative.
In accordance with [IFRS, we recorded the fair value of the embedded derivative at the inception
date of the notes as a liability in the Consolidated Financial Position. We remeasured the fair
value of Tranche 1 at each subsequent reporting date, with the change in fair value recognized

in the P&L.

Wae allocated the procesds first to the conversion feature liability based on its fair valus, and the
residual proceeds represented the fair value of the promissory notes. We estimated a fair value
of $354 for the embedded derivative in the promissary notes, using the Black-Scholes option
pricing model and the following key inputs:

CAD $0.63

“Dividends_ i
= Volatllity A%
Risk free interest rate 2.05%

The residual proceeds of $1,692 was asslgned to carrying velue the promissory notes.

On August 7, 2018 Vitality's Board of Directors approved an amendment to the promissory
notes whereby the conversion would be based on a private placement issuance at CAD $0.63
per Unit. On September 28, 2018, all of the noteholders of Tranche 1 converted their notes for

Units at a rate of CAD $0.315.

Convertible Promissory Notes- Tranche 2

Between June and July 2018, $153 of promissory notes (“Tranche 2} were Issued. These
notes bear interest at a rate of 10% per annum.

P



The terms of the Tranche 2 allowed for automatic conversion to Units upon the completion of a
qualified financing, which is either an equity linked financing of at least CAD $8,000 or the
completion of a Qualifying Transaction as defined under the TSX Venture Exchange (TSX-V),
Each Unit consists of one common share and one warrant entitling the holder to purchase a
common share at an exercise price of CAD $0.90 for two years. The conversion price is the
issue price or conversion price into equity securitles at which any securities are issues in a
qualified financing. If neither are completed, then the conversion Is at the option of all of the
noteholders at a conversion price of the price determined by Vitality.

We allocated the proceeds first to the conversion feature liability based on its fair value, and the
residual proceeds represented the fair value of the promissory notes. We estimated a fair value
of $23 for the embedded derivative in the promissory notes, using the Black-Scholes option
pricing mode! and the following key inputs:

Stook CAD $0.63

Dividends
Earielich) ||
Risk free interest rate 2.06%

The residual proceeds of $130 represents the fair value of the promissory note.

On August 7, 2018 the Company’s Board of Directors approved an amendment whereby the
conversion would be based on a private placement issuance at CAD $0.63 per unit. On
September 25, 2018, all of the noteholders of Tranche 2 converted their notes for Units at a rate
of CAD $0.63.

Convertible Promissory Notes for Equipment

[n August 2018, $129 of promissory notes (“Tranche 3*) were issued to a vendor as
consideration for an equipment purchase. These notes bear interest at a rate of 6.5% per
annum.

Tranche 3 is convertible to shares at the option of the noteholder. The conversion price is 50%
of the issue price or conversion price into equity securities at which any securities are issued in
a qualified financing.

We allocated the proceeds fitst to the conversion feature liability based on its fair value, and the
residual proceeds represented the fair value of the promissory notes. We estimated a fair valus
of $129 for the embedded derivative in the promissory notes, using the Black-Scholes option
pricing mode! and the following key inputs:

Stock price CAD $0.63

b

2.35%

The residual proceeds of nil represents the fair value of the promissory note. At December 31,
2018, Tranche 3 is convertible into 534 shares.



SCHEDULE 3,1(ff)
Accountants of Livewell and Vitality

Both LiveWell and Vitality have engaged MNP LLP. The audit partner is Anand Beejan and his contact
information is as follows:

Anand'Beajan, MBA CPA, CA
ASSOCIE / PARTNER

LIGNE DIRECTE 514.906.4640
TEL, 514.861.9724

TELEC, 514,661,946

NUMERQ SANS FRAIS 888.861.9724
4155, boul. Rend-Lévesque C.

23e dtage

Mentréal, QC

H3B 2K2

mop.ca

TN

ST



None

SCHEDULE 3.1(vv)
Payments of Cash



SCHEDULE 4.9
Use of Proceeds

Gross prceeds ' ' $ 3,000
Less:
10% hroker commisslon -300
Professional fees and expenses -250
Net proceeds s 2,450

Complete acquisition of New Mexico property S

2019 1st crop season - farmer contracts

Montana - CAPEX
- Spare parts (pumps, SPD glassware, etc.)
- Optimize plant capacity {condenser, wipe film encapsulator, etc.)

Working capltal

1,350

500

150

150

300




This is Exhibit “nr Jreferred to in the

sworn before me, this 28t

...................................... anmmmnnaeeren

day of ___February 2020

A COMMISSIONER FOR OATHS/NOTARY PUBLIC IN AND FOR
THE STATE OF MARYLAND

.........
. f

ey PUBLC S04
%o, N
‘:Tf"ﬁz “.,,“‘_”‘:-' o ‘S“

ﬁrl’;iq‘t‘?p GO\}?E:\ *

tf B S
Hisgehiappae



SECURITY AGREEMENT

THIS SECURITY AGREEMENT (as amended, restated, supplemented or otherwise modified
from time to time, this “Agreement”) dated as of March 20, 2019, by and among LiveWell Canada Inc., a
Canadian corporation (including its endorsees, transferees and assigns, the “Company”), Vitality CBD
Natural Health Products Inc., a Canadian corporation (including its endorsees, transferees and assigns,
“Vitality”), Livewell Foods Canada Inc. (including its endorsees, transferees and assigns), Livewell Foods
Quebec Inc. (including its endorsees, transferees and assigns), O-Hemp Inc. (including its endorsees,
transferees and assigns) and Artiva, Inc, (ineluding its endorsees, transferess and assigns), collectively with
the Company, the “Debtors” and each individually, a “Debtor”), and Dominion Capital LLC (collectively
with its endorsees, transferees and assighs, the “Agent™), as collateral agent for the Secured Parties (as such
term is defined below),

WITNESSETH:

WHEREAS, pursuant to the Securities Purchase Agreement dated March 20, 2019 (as amended,
supplemented and/or testated from time to time, the “Purchase Agreement™), the Agent and certain other
tenders (collectively with its endorsees, transferses and assigns, the “Other Lenders™ and, together with the
Agent, the “Secured Parties”) has agreed to extend the loan to the Company evidenced by the 10% Senior
Secured Convertible Note (as amended, supplemented and/or restated from time to time, the “Note”);

WHEREAS, pursuant to the Note, the obligations of the Company towards the Agent are to be
guaranteed by Vitality;

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

Section 1. Definitions. Capitalized terms used herein without definition and defined in the
Purchase Agreement are used herein as defined therein. In addition, as used herein:

“Accounts” means any “account,” as such term is defined in the UCC, and, in any event,
shaII include, without limitation, “supporting obligations™ as defined in the GCC.

“Chaitel Paper™ means any “chattel paper,” as such term is defined in the UCC,
“Collateral” shall have the meaning ascribed thereto in Section 3 hereof.

“Commercial Tort Claims” means “commercial tort claims”, as such term is defined in the

UCC.

“Contracts” means all contracts, undertakings, or other agreements (other than rights
evidenced by Chattel Paper, Documents or Insiruments) in ot under which a Debtor may now or hereafter
have any right, title or interest, including, without limitation, with respect to an Account, any agreement
relating to the terms of payment or the terms of performance thereof.

“Copyrights” means any copyrights, rights and interests in copyrights, works protectable
by copyrights, copyright registrations and copyright applications, including, without limitation, the
copyright registrations and applications listed on Schedule III attached hereto (if any), and all renewals of
any of the foregoing, all income, royalties, damages and payments now and hereafter due and/or payable
under or with respect to any of the foregoing, including, without limitation, damages and payments for past,
present and future infringements of any of the foregoing and the right to sue for past, present and future
infringements of any of the foregoing.



“Deposit Accounts” means all “deposit accounts™ as such term is defined in the UCC, now
or hereafter held in the name of a Debtor,

“Documents” means any “documents,” as such term is defined in the UCC, and shall
include, without limitation, all documents of title (as defined in the UCC), bills of lading or other receipts
evidencing or representing Inventory or Equipment.

“Equipment” means any “equipment,” as such term is defined in the UCC and, in any
event, shall include, Motor Vehicles,

“Event of Default” shall have the meaning set forth in the Notes.

“Excluded Assets” means each of the following: (1) any lease, license or other agreement
or any property subject to a capital lease, purchase money security interest or similar arrangement, to the
extent that a grant of a Lien thereon in favor of Secured Parties would violate or invalidate such lease,
license, agreement or capital lease, purchase money security interest or similar arrangement or create a right
of termination in favor of any other party thereto (other than the Debtors), so long as such provision exists
and so long as such lease, license or agreement was not entered into in contemplation of circumventing the
obligation to provide Collateral hereunder or in violation of the Purchase Agreement, other than to the
extent that any such term would be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409
of the UCC (or any successor provision or provisions) of any relevant jurisdiction or any other applicable
law including the bankruptoy code, or principles of equity, (2) any of the outstanding equity interests in a
Foreign Subsidiary to the extent that the pledge thereof is prohibited by the laws of the jurisdiction of such
Foreign Subsidiary’s organization and (3) any application to register any trademark or service mark prior
to the filing under applicable law of a verified statement of use (or the equivalent) for such trademark or
service mark to the extent the creation of a security interest therein or the grant of a lien thereon would void
or invalidate such trademark or service mark.

“General Intangibles” means any “general intangibles,” as such term is defined in the UCC,
and, in any event, shall include, without limitation, all right, title and interest in or under-any Contract,
models, drawings, materials and records, claims, literary rights, goodwill, rights of performance,
Copyrights, Trademarks, Patents, warranties, rights under insurance policies and rights of indemnification.

“Goods” means any “goods”, as such term is defined in the UCC, including, without
limitation, fixtures and embedded Software to the extent included in “goods” as defined in the UCC.

“Governmental Authority” means the government of the United States of America or any
other nation, or any political subdivision thereof, whether state or local, or any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative,
judicial, taxing, regulatory or administration powers or functions of or pertaining to government over any
Debtor or any of its subsidiaries, or any of their respective properties, assets or undertakings.

“Instruments” means any “instrument,” as such term is defined in the UCC, and shall
include, without limitation, promissory notes, drafts, bills of exchange, trade acceptances, letters of credit,
letter of credit rights (as defined in the UCC), and Chattel Paper.

“Inventory” means any “inventory,” as such term is defined in the UCC.

“Investment Property” means any “investment property”, as such tenmn is defined in the

UCC,

“Obligations” means all obligations, liabilities and indebtedness of every nature of Debtors
from time to time owed or owing under or in respect of this Agreement, the Purchase Agreement, the Notes,
any of the other Security Documents and any of the other Transaction Documents, and any other secured




obligations, liabilities and indebtedness of every nature of Debtors from time to time owed or owing to the
Secured Partics, as the case may be, including, without limitation, the principal amount of all debts, claims
and indebtedness, accrued and unpaid interest and all fees, costs and expenses, whether primary, secondary,
direct, contingent, fixed or otherwise, heretofore, now and/or from time to time hereafter owing, due or
payable whether before or after the filing of a bankruptey, insolvency or similar proceeding under applicable
federal, state, foreign or other law and whether ot not an allowed claim in any such proceeding.

“Lien” has the meaning set forth in the Purchase Agreement.

“Motor Vehicles” shall mean motor vehicles, tractors, trailers and other like property,
whether or not the title thereto is governed by a certificate of title or ownership.

“Mortgage” has the meaning set forth in Section 2(h).

“Patents” means any patents and patent applications, including, without limitation, the
inventions and improvements described and claimed therein, all inventions subject to the patents and
patent applications listed on Schedule IV attached hereto (if any), and the reissues, divisions, continuations,
renewals, extensions and continuations-in-part of any of the foregoing, and all income, royalties, damages
and payments now or hereafter due and/or payable under or with respect to any of the foregoing, including,
without [imitation, damages and payments for past, present and future infringements of any of the foregoing
and the right to sue for past, present and future infringements of any of the foregoing.

“Permitted Indebtedness” has the meaning set forth in the Notes.

“Proceeds” means “proceeds,” as such term is defined in the UCC and, in any event,
includes, without limitation, (a) any and all proceeds of any insurance, indemnity, warranty or guaranty
payable with respect to any of the Collateral, (b) any and all payments (in any form whatsoever) made or
due and payable from time to time in connection with any requisition, confiscation, condemnation, seizure
or forfeiture of all or any part of the Collateral by any Goyernmental Authority (or any person acting under
color .of Governmental Authority), and () any and all other amounts from time to time paid or payable
under, in respect of or in connection with any of the Collateral,

“Representative” means any Person acting as agent, representative or trusiee on behalf of
tlie Secured Parties from time to time.

“Security Documents” means this Agreement and any other documents securing the Liens
of the Secured Parties hereunder.

“Software” means all “software” as such term is defined in the UCC, now owned or
hereafter acquired by a Debtor, other than software embedded in any category of Goods, including, without
limitation, all computer programs and all supporting information provided in connection with a transaction
related to any program.

“Trademarks” means any trademarks, trade names, corporate names, company names,
business narmes, fictitious business names, trade styles, service marks, logos, other business identifiers,
prints and labels on which any of the foregoing have appeared or appear, all registrations and recordings
thereof, and all applications in connection therewith, including, without limitation, the trademarks and
applications listed in Schedule V attached hereto (if any) and renewals thereof, and all income, royalties,
damages and payments niow or hereafter due and/or payable under or with respect to any of the foregoing,
including, without limitation, damages and payments for past, present and future infringements of any of
the foregoing and the right to sue for past, present and future infringements of any of the foregoing.

“Transaction Documents” means the Purchase Agreement, the Notes, the Security
Documents, the Warrants and any other related agreements delivered to and in favor of the Purchaser.




“LJCC” shall mean the Uniform Commercial Code as in effect from time to time in the
State of New York; provided, that to the extent that the Uniform Commercial Code is used to define any
term herein and such term is defined differently in different Articles or Divisions of the Uniform
Commercial Code, the definition of such term contained in Article or Division 9 shall govern.

Section 2. Representations, Warranties and Covenants of Debtors. Each Debtor represents
and warrants to, and covenants with, the Secured Parties as follows:

(a) Such Debtor has or will have rights in and the power to grant a security interest in
the Collateral in which it purports to grant a security interest pursuant to Section 3 hereof (subject, with
respect to after acquired Collateral, to such Debtor acquiring the same) and no Lien other than Permitted
Liens exist or will exist upon such Collateral at any time.

(b) This Agreement is effective to create in favor of Secured Parties a valid security
interest in and Lien upon all of such Debtor’s right, title and interest in and to the Collateral, and upon (i)
the filing of appropriate UCC financing statements in the jurisdictions listed on Schedule I attached hersto,
(ii) the execution of a deposit account control agreement, (iii) filings in the United States Patent and
Trademark Office, or United States Copyright Office with respect to Collateral that is applications for or
registered Patents and Trademarks, or Copyrights, as the case may be, (iv) the filing of the Mortgages in
the jurisdictions listed on Schedule 1 hereto, (v) the security interest created hereby being noted on each
certificate of title evidencing the ownership of any Motor Vehicle in accordance with Section 4.1(d) hereof
and (vi) delivery to the Secured Parties or their Representative of Instruments duly endorsed by such Debtor
or accompanied by appropriate instruments of transfer duly executed by such Debtor with respect to
Instruments not constitufing Chattel Paper, such sscurity interest will be a duly perfected first priority
perfected security interest (subject to Permitted Liens) in all of the Collateral.

(c) All of the Equipment, Inventory and Goods owned by such Debtor is located at the
places as specified on Schedule I attached hereto. Except as disclosed on Schedule I, none of the Collateral
is in the possession of any bailee, warehousemen, processor or consignee, other than Collatera! in transit,
out for repair or with an employee in ordinary course of business. Schedule I discloses such Debtor’s name
as of the date hereof as it appears in official filings in the state or province, as applicable, of its incorporation,

"formation or organization, such Debtor’s state ‘or province, as applicable, of incorporation, formation or
organization and the chief place of business, chief executive office and the office where such Debtor keeps
its books and records and the states in which such Debtor conducts its business. Such Debtor has only one
state or province, as applicable, of incorporation, formation or organization. Such Debtor does not do
business and has not done business during the past five (5) years under any trade name or fictitious business
name except as disclosed on Schedule I attached hereto.

(d) Schedules 111, IV and V. contain complete and accurate lists as of the date hereof
of all (i) registered copyrights and applications therefor; (ii) patents and pending applications therefor; (iii)
registered trademarks and service marks and applications therefor; and (iv) all unregistered trademarks and
service marks that are material to the operations of the business of such Debtor; in each case owned by such
Debtor. No Copyrights, Patents or Trademarks listed on Schedules 1I1, IV and V, respectively, if any, have
been adjudged invalid or unenforceable or have been canceled, in whole or in part, or are not presently
subsisting. Each of such Copyrights, Patents and Trademarks (if any) is valid and enforceable. Such Debtor
is the sole and exclusive owner of the entire and unencumbered right, title and interest in and to each of
such Copyrights, Patents and Trademarks, identified on Schedules ITL IV and V, as applicable, as being
owned by such Debtor, free and clear of any liens, charges and encumbrances, including without limitation
licenses, shop rights and covenants by such Debtor not to sue third persons. Such Debtor has adopted, used
and is currently using, or has a current bona fide intention to use, all of such Trademarks. Such Debtor has
no notice of any suits or actions commenced or threatened in writing with reference to the Copyrights,
Patents or Trademarks owned by it.




(&) Bach Debtor agress to deliver i the Secured Parties an updated Schedule 1, 1L 111
IV and/or V within five (5) Business Days of any chanpg thereto,

() Al depositary and other aceounts ineluding, without limitation, Deposit Accounts,
secutities acoounts, brokerage sccounts and other similar accounts, maintained by edch Deblor are
described on Schedule VI herstd, which description ineludes for each such account the name of the Debtor
maintaining such account, the rame, address and telephone and teleeapy numbers of the finanetal institution
at which such aceount is maintained, the acecuat number and the accouni officer, i any, of such aceount.
No Debtor shall open any new Deposit Accounts, securities aceonnts, brokerage accounts of other sccounts
unless such Debtor shall have given Secured Parties ten {10) Business Days’ prior written notice of its
intention to open any such new accounts, Lach Deblor shall deliver to Secured Parties a revised version of
Sehedule V1 showing any changes theretg within five (5) Rusiness Duys of any such elange. Each Debtor
hereby authorizes the financial institutions at whick sucl; Deblor maintains an accotint to provide Seciired
Paities with sich information with respeet to such aesount as Secured Parties from tine to time may request,
and each Debtor hereby consents to such information being provided to Secured Parties. In addition, all of
such Debtor's depositary, security, brokerage and offier avcounts including, withomt limnitation, Depasit
Agcounts shiall be subjeet to the provisions of Section 4.5 hereof.

_ () Such Debtor doos not own aiy Commercial Tort Claim except for those disclosed
pn Scheduls VII haceto (ifany).

{h) Such Debtor does not have any interest in real property with respect to real property
except as disclosed on Schedule VHI (if ary). Each Debior shall deliver 1o Becured Partics a reviged version
of 8chedule VIIL showing aiy changes thereto within {en {10) Business Days of any sueh change. Except
as otherwise agtesd to by Seoured Parties, all such interests In real property with respsct to such real
property are subjeet to a mortgage or deed of trust, gs applicable In accordance with the custom in the
relevant jurisdiction, in form and substance satisfactory to Secured Parties, in favor of Secured Parties
(hereinafter, o “Mortgage™.

(1) Eac¢h Debtor shall duly and properly record each interest in real property held by
such Dieblor except with respect to easements, rights of way, access apgreements, surface damage
agreements, surface use agreements or similar agreements that such Dabtor, using prudent customs and
practices in the industry in whieh it operates, does not believe are of material value or material to the
opetation of such Debior’s businesy or, with respect to staté and federal rights of way, are not capable of
being recorded as # matter of state and federal law.

()] All Equipment {including, without limitation, Motor Velicles) owned by & Debtor
and subject to a cestificate of title or ownership statute Is described on Scheduls IX hereto.

Sectioh 3. Collateral. Ascollatera] security for the prompt paynierit in full when due (whether
at stated maturity, by acceleration or otherwise) of the Obligations, sach Debtor hereby pledges and grants
10 the Secured Parties a Lien on and security interest in and to al] of such Debtor’s right, title and interest
in the following properties and assets of such Debtor, whether now awned by such Debtor or hereafter
aoquired and whether now existing or heresfler coming into existence and wherever located (all beiug
collectively referred to hersin as “Collateral™);

(8  all Instriments, together with all paymients thereon or thereunder:
{b) sl Accounts;
(&) all favesitory;

(d) all General Intangibles (inchuding payment intangibles (as defined in the UCC) and
Softwarel;



(®) all Equipment;
() all Documents;
(g  all Contracts;
(k) all Goods;

{i) all Investment Property, including without limitation all equity interests now
owned or hereafter acquired by such Debtor;

()] all Deposit Accounts, including, without {imitation, the balance from time to time
in all bank accounts maintained by such Debtor;

(k) all Commercial Tort Claims specified on Schedule VII;
{ all Trademarks, Patents and Copyrights;
(m)  all books and records pertaining to the other Collateral; and

() all other tangible and intangible property of such Debtor, including, without
limitation, all interests in real property, Proceeds, tort claims, products, accessions, rents, profits, income,
benefits, substitutions, additions and replacements of and to any of the property of such Debtor described
in the preceding clauses of this Section 3 (including, without limitation, any proceeds of insurance thereon,
insurance claims and all rights, claims and benefits against any Person relating thereto), other rights to
pa