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ONTIR/0
SUPERIOR COURT OF. JUSTEICE

(IN' 11,51.NtKRUP`I Cl' AND INSOLVENCY)

Estate Number: 33-201851 1
Court File No.: 33-2618511

AND IN ift, MATTER OF TOE NOTICE OF' INTEN I ION 'I 01\1r JaE A PROPOSAL

01 KT RE 93 INC. OF THE CI1 V 01( 0 I lAWA IN LAE PROVINCE OF ONTARIO

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

AN]) IN 'HIE M VEi ER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL

01" TIN' ['WELT, -MODS CANADA INC. OE THE CH 'V' OF OTTANV1. IN THE

PROVINCE OF ONIA1-110
Estate Number: 33 2618510

Court File No.: 33-26.18510

AND IN TILE, ATATTER 0:Fur E NOTICE OF INTENTION TO MAKE A PROPOSAL

OF ARIBA INC, OF THE .1 ITV Of' OTIAWA IN THE PROVINCE OF ONTARIO

[stale Number: 33-2618513
Court Vile No.: 33-2618513

AND IN THE MATTER OF THE NOTICE OF INTENTION 'I 0 MAKE A PROPOSAL

OF WI:AMY CUD NATURAL HEAETII PRODUCTS INC. 01 THE CITY OF
OTTAWA IN THE PROVINCE OE ON EAMO

API I])AVIT OF' PHILIP GROSS
(sworn February 28, 2020)

1, Philip Cross, of Me City of London, England, MAKE OATH AND SAY:

} MU an independent consultant retained by Dominion Capital LLC ("Dominion"), Nom is

Bay Ltd. l"Nomis"), IviNtAsset Management; Inc. ("AINICAP") and EPY Limited (''BPI:"

and together with Dominion. Bemis and MM CAP, the "Noteholders") who are secured

creditors of Eureka 93 Inc. ("Eureka"), Tivewell Foods Canada Inc. ("Lives:veil"), Artiva

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

with Eureka, Livewell and Artiva, the "NOT Companies" and each a "NO1 Company")

and certain of then affiliates. As such, I have knowledge of the matters hereinafter deposed



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

information to be true.

2. Porstrant to the relevant debt and/or security documents, Doinillion was appointed as

collateral agent for the Noteholders.

I swear this Affidavit in response to the FlO1 Companies' motion now returnable March 4,

2020 (the "Motion"), the Affidavit of Seann Poli sworn February 18, 2020 (the "First Poll

Affidavit") and the Supplemental Affidavit of Scann Poli sworn February 25, 2020 (the

"Second Poli Affidavit" and together with the First Pith Affidavit, the "Pon Affidavits")

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

(a) procedurally consolidating the proposal proceedings commenced by each of the

NO1 Companies on February 14, 2020 (the "Proposal Proceedings") under Pat t ill

of the Boaltrupkit curd insolvency Art (the "BIA");

(b) granting charges over the NOI Companies' assets, properly and undertaking (the

"Property") to secure the fees and expenses of Dionne Restructuring Inc.

("Deloitte") as proposal trustee (in such rapacity, the "Proposal Trustee") and

Cowling WLCi (Canada) LLP ("Cowlings") as counsel to the NOI Companies;

(c) approving CADSt2.3 million of interim financing (the ''DTP Financing") to be

provided to the NOI Companies by Spouter Corporation Inc., David VanSeglirook

and Donna VanSegbrookt (the "1)11' Lender") and grunting the DIP Lender a stiller

priority charge over the Property in connection therewith;

(di extending the date by which the NOI Companies arc requited to tile proposals to

April 29, 2020; and

(e) sealing certain confidential documents.

for the reasons set out below, Dominion (oi l behalf of all the Noteholders) opposes all of

the substantive relief sought by the NOI Companies at the Motion. For clarity, Doininion

does not oppose die proposed procedural consolidation or the proposed scaling.
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On or about felart racy 14, 2019, the Notehal doss I advanced monies to the NOIChoniptuties

pursuant to a Securities Purchase Agreement dated February 14, 2919 he "February

Purchase Agreement"). The obligations under die .Helarnary Purchase Agreement were

secured by a Security InTweement dated Pebarmy IT 2019, by and among tic Noteholders,

the NO1 Companies and certain affiliated companies (the "February Security'

Agreement"). Attached hereto as Exhibit "A" and Exhibit "B" arc true copies of tbc

February Purchase Agreement and the February Security Agreement, respectively.

On or about March 20, 2019, the Notehoklers advanced additional inonics to the [801

Companies pursuant to a Securities Purchase Agreement dated March 29, 2019 (the

"March PlIrClIASC Agreement", and together with the February Purchase Agreenient, the

"f180)(cholder Financing`). The obligations under the March Purchase Agreement were

secured by a Security Agreement dated March 20, 2010 by and among the Noteholders,

the NO1 Companies and certain affiliated companies (Ilie "March Security Agreement").

Attached 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 Eureka Gram) tas defined below) has been unwilling or

unable ro provide the Noteholders with even a satisfactory accounting or bow, or where,

the Notch°Ider Financing was spent.

Eureka is the ultimate parent of the NOl Companies and their affiliates (collectively, the

''Eureka Group"). The Eureka Group was intended to be a vertically integrated hemp and

cannabis company focused in CBI) and other cannabinoids.

10. Eureka was traded on the TSX Venture Exchange under the symbol "TSX V:IATWL" until

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

under the symbol "CSE:LNWL".

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

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

Lu.dcril:t huidei



12 With the exception of Artiva, which owns property located at 5130 and 5201i Ramsayville

Road in Ottawa, Ontario (the "Ottawa Facility"), the N01 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 liureha Group inter-company accounts

receivable which have no realizable time. and Vitality have no business

and no tangible assets.

1 3. 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 or cannabis. Ho ever, more than two (2) years later. the Ottawa Facility

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

14. It is important to note that Artivit acquired the Ottawa Facility lucre than a year in advance

()Hie first t ranch:. ofiNoteholder Financing and, despite the significant [nick raised to date,

including the Noteholder Financing, the Ottawa Facility remains incomplete and

i noperable.

1 5. The NOI Companies believe that the only battier to Artiva carrying on a thriving and

profitable business is the completion of the Ottawa Facility. Lint as described below, the

Noteholders strongly disagree and believe Mal any such effort is futile and will only result

i n further erosion of then collateral and the recovery for stakeholders. including the

Noteholders and the NOI unsecured creditors.

THE PROPOSAL PROCEEDINGS

16. Much of the l'irst Poli Affidavit provides context For the ME Companies' current financial

diflic.1ties citing, among other things, the mass resignation of all of the Eureka Group's

management ("I'ist Tvianageincul"), LI lack of liquidity and the highly levertmed baltnicc

sheet left behind by Past Management. While the discussion or mismanagement may be
true, it is important to recognize that Mr. Fob was El director and„ prior to his initial

termination, part of the Past Management.

1 7. Given, among other things, Mr. POI rti role with the Eureka Group while it was being so

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



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

fr lillSino6s plan the NOF Companies have now put 'Forward.

1 S. As detailed in the Second Pol l Affidavit, the Noteholders and F have been actively engaged

in discussions with the Ilurelia Group since October, 2019. As part of those discussions,

we have had a number of e-mail exchanges and telephone cmwigsatlol l to discuss, among

other things, the financial issues facing, the Fut ela Group.

19. 1 ani now aware that Mr. Poll recorded all of OUT telephone conversation without toy

knowledge or consent. Although, T am advised by counsel to the Noteholders that it was

act ille< al for Mr. Poll to do so,. T f ind (hat behaviour unusual and suspicious.

20. Mr. Poli's summaries of our phone cal ls contained in the Second Poli Affidavit are at best

misleading. 1 do not intend to address each cons crsation and Mr. POII IS SlInarlary

but the conclusions that Mr. Poli appears to draw that (ii the Noteholders would he

supportive of this proposed restructuring and (i i) the Noteholders were not willing to

provide -Ruttier financing to the NOI Companies, are both baseless.

2 I . 1 he Poli Affidavits characterize the transfer of certain property owned by Vitality Natural

I lean LTC, a member of the Eureka Group and an affiliate of the NOI Companies, in Ne \\(

Mexico to Dominion (the "New Mexico Transfer") as a quicl pro quo for cooperation and

additional patience by the Noteholders.

22. This characterization is simply baseless and unfounded. fhe New Mexico Transfer was

nothing more than an arms length transaction to tiacilitate reduction of the debt owing to

the Noteholders in respect of the Notcholder Financing and was not in consideration for

the forbearance of enforcement by the Noteholders.

2", Given that Mr. Poli recorded all of our discussions, 1 toast that if there was ever discussion

about the New NI exico Transfer being consideration for forbearance or even support, Mr.

Poll would have specifically referred to that in the Poli Affidavits. Ii is inconceivable to

me on what basis Mr. Pol i could have had that impression.

74. 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,



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 Notch°Icier Financing and any further financing repaid. jf

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, T was advised by Mr. Poli that a restructuring

process was a possibility and that Deloitte had been engaged. T 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.

26. From January 2020 until the Proposal Proceedings were filed on February 14, 2020, 1 had

many discussions with Mr. Pon, both by phone and email. As part of those discussions, I

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.

27. As noted in the Second Poli Affidavit 1 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 dawn any pitch with the NOT Companies that the

Noteholders did not stippou

25. Unaware of the Proposal Proceedings, growing frustrated with the lack of disclosure and

transparency and haying lost any remaining confidence in management, on or about

February 18, 2020, the Noteholders instructed their legal counsel to prepare demand letters

and Notices ohhi:mom, to Enforce Security pursuant to subsection 244( l) of the ETA. ! IT he

demands and notices were only not issued because the Noteholders learned of the Proposal

Proceedings (and the automatic stay or proceedings) prior to the demands and notices being

finalized.



79. The purpose of the Proposal Proceedings, according to the First Poli Affidavit, is to

reorganize the Eureka Group and repay creditors by eon ipleting construction and

commencing prodilction 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. As nrocd 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 I aittsva Facility and coinintitneC production of cannabis plant clones, along wiih

medical and recreatioral cannabis products. The NOI Companies;' slated objective in

coma rencing the Proposal Proceedings tinder the H1A are to:

(a) complete the capital expend itsires so that productions can begin at the Ottawa

Faci l ity,

(t) develop a "basket" or "cash hoer" proposal to the unsecured creditors of die NO1

Companies,

(c) re -finance or renegotiate the obligations owing to the Noteholders and

(d) simplify the NOE Companies' capital structure.

31 . 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.

32. The NOt Companies' Plan is premised on Artiva becoming cash flow positive in or about

April or May 2020, the NOE 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 die 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 he repaid, and the Noteholders

do not share Mr. folds confidence that it can be accomplished.

The Plan assumes, among other things:



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

required to make the Ottawa Facility operations;

(5) the construction of the Ottawa facility will proceed on budget and on time, with no

setbacks or issues;

by completing construction of the Ol facility, the value of the real properly

will increase very substantially;

(d) the completely untested business plan put Ibnvatid by Activa (which does not

include any of the material assumptions that go into it) is achievable, and will not

he achieved with no setbacks or issues;

(c) that Mr. Poli and:Ad-I:Mahave the knowledge and capabilities to develop and operate

a cannabis plant clone business:.

(f) the DIP Financing (which matures on June 30, 2020) can be refinanced 011 its

maturity date; and

(g) the first Inottgagee 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.

35. It is importai it to note that these Proposal Proceedings are not even premised on preser-virrg

a business ibr the benefit ob 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 eagle a business. At this point in time, Artiva — which is the only NO i Company with

a tangible asset is effectively a single purpose entity that owns a piece or real property

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

dig DIP lignan dug

36. In order to realize on the Plan, the VOI Companies' are seeking court approval of the DIP

Financing. The DIP I ender is a related party to the first-ranking chargehnortgage

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



a malmer adyersarial to the Noteholders. The primary purposes of the DIP Einane' ng are

stud to be:

ta) to fund operation Of the Mal Comptifits' business during dic Pr000sal Proceedings,

including paying the fees and expenses of Gott-links and the l'roposal Truste; and

(5) to Ond the budgeted eosts to complete the Ottawa hai:tty

The fh tillating is i lel valte aceretive and is exidemely expensive niven i he proposed

timetall° of the Plan.

38. d tie I'oli Aflidavits tind the first Report ot Deloitte clated februar y 19. 2020 011e "Finst

Reporl itt suminarte cut-Hin term of the Dh' llowever, thea fan to mention ltd

the elfeetive interest Lite oi the HT Ilitirmeit, is approximirtel It5bIldil on annualiiied

basis. niarginally Lelow the CILI I Hal rate of interest. The stated interest rate of the DM

hi uanet g is 159-; - villril the Noteholders believe to be high in and of ilsel i. for a loan finst

secured on real estate — bot illere is als() a commitinent tbc of 8,320,000 tor [his 4 month

tan. Attached liereto as Exhitt "E" is une eopy of the Noteholders' effective interest rate

ealculations in resrectofthe DIP Finaneing.

39. In addition. as described in the First Report, approximately 8620,000 lexelusive of anv

interest pirs filets of the Dlf' hinanci ug (vid ich is in the amount of d2, 300,000) is intendert

lo fimd Rrotssional Fees and DIP Fees and Charges. Moreover, approxiinately $90,000 of

the Professional Fee, have been allimared to Eineira, Livewell and Vitality, all of -tvillen,

according to the NOI Companies and Mr. Pal i, have no valur or assets.

40. If the Plan litt, which the Noteholders believe it tvill, the nupart ofte DTP Financing tvill

simply be to tode creditors' recoveries. The only "tvinnet" tvill be the pro fessionals who

mi l l have reeeived significant professional fees and the first mortgagee/DIP Lender who

tvill have reeeived si gn ificant fees and interest.

(10 EX/ending 672 NOI 'S 'Dale to File )seris

41. The Noteholders believe that the Court sli uld not eta tend the dale by which the NOI

Companies are reciaired to file proposals.

42. the Noteholders believe that illere has boet' a history of self-dealing and bad Dit by the

Eureka Grom-) (including the NO[ Companies) and Plit Management, includ ing with



respect to a property an entity of the Eureka Croup owned in Thnttana. 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. Notwithstandintt multiple attempts, the NOT Companies, have Pitted to include the

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

COiNCLE SION

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 BITORE, ME at the
City or Baltimore, in the Slate
of Maryland, on February 28,
2020.

( 
A Coln missioncr for PfirIP GROSS
Oaths Notary Public in and for
the State o Ivlaryland

Tint -1.'7;

P2,0;

I 0



This is Exhibit "A" referred to in the

affidavit of Philip Gross

sworn before me, this  98th

day of  February 2020

A COMMISSIONER FOR OATHSINOTARY PUBLIC IN AND FOR
THE STATE OF MARYLAND



SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this "Agirecintent") is dated as of February 14, 2019, between LiveWeil
Canada Inc., a Canadian corponition ("LiveWell"), Vitality CUD 'Natural Ilealth Products Inc., o Oinadhui corporation
("Vitality", and; together with Live:Vic11 the `'Crap miss"), each of the. individwils and/or entities that execute. a
sigationo page hereto (each a "Purchaser" aid collectively the "Purchasers") mid Deimi Cripittil Purchaser
and as collateral agent.

WHEREAS, subject to the terms mid conditions set forth in this Agreement: and pursuant to Section 4(a)(2) of
the Securities Act of 1933, as amended (die "Scenrilies ANN). and Rule 506 promulgated thereunder, the Companies
desire to issue nod 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, THERITORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, nod for
other good and valuable consideration, die receipt and adequacy of which are hereby acknowledged, the Companies and
the Purchasers agree as follows:

RTICLE1
DEFINITIONS

1.1 Dermiljous. In addition to the terms defined chic:where in this AgrOUtlitillii capitalized terms that are net
otherwise defined herein 11,11/Q the 'Heimbig:3 given to such tennis in the Note (as defined herein), and (b) the follownine
terms 1-Jaye the meanings set forth in this Section 1.1

"AcenUine Person" shall have the meaning ascribed to taitih yearn in Section

"Action") shall have the inciming ascribed to suck him in Section 3.1(4).

  mean any Person that, directly or indirectly through one or more intermediaries, controls or
is controlled by or is under common control with a PeH011, as such terms are used in and construed under Rule
405 under die Securities Act,

"Artiva Ptoperty" means the real property owned.liv Artiva Inc., a Subsidiary of I veil Well; located at.
5130 end 5208 Runsayville Road, Ottawa, Ontario, Canada.

"Hoard of Dnettors" moan. the hoards of directors of the Companies.

"Husinmis Da z" means ;my dhy except any Saturday, any Sunday, any day which is a federal legal
holiday in do United ':tit's or Cillada or any day on which commercial banking institution m the Smtc of
New Yorko or the Province of Ontario are authorized or required by law or other governmental action to close.

"Canadian AM1, Laws" means all laws, roles add regulations of Canada generally didiowm to conceit'
bribery of government officials or public corruption Mcluidirig, with out hialtirion, the ProoneJ3 of Crin,e
(Alone), Laundering) and 7 entaPi,tt nanacia,t- .Ict (Canada); Part ILI of the Ceigehmi Code (Canada); the

iipipledirizziging the (hnied Notions ROSOliiiiinfTS err the SigwroysLpn or c y'onig,gism (Canada), rho
fliiikeiNationis Quaida and 7hithan Reseed bane (Canada) and any sindlar taws of recantations euriently in
force or hereafter enacted,

'C nadinn Per sic❑  Pint'' means any pension, retirement, profit shoring, health, medical,
dental, disability, life insurgnce, welfare or other employee benefit plan, program, policy or practice, whether
written or oral, funded or unfunded, registered or unregistered, including, without limitation, u "registered
pension plaid" as that term is defined in subsection 248( I) of Mc ON/ad/mg Tux dot, which is or was sponsored,
administered or contributed to, or required to be contributed to by; the Companies or tinder which the
Companies have any actual or potential liability,

'Canadian Sanction Laws' means all economic or financial or trade embargoes or Restrictive
measures enacted, imposed, adminislided or enforced Berea time to limo by the Canadian government includ



without ihillnith)C, ally SiMCI:it:MS unposed by the Spot,  se es rise (Canada), the Cittin:J Nations

.1c1 (Canada) or any Canadian MOT, Laws.

"(Canadian Securities Aufheritic ;" means, collectively, the securities conanissions or similar securities

regulatory authorities in each nr thiC pii0VinieCS or territories el' (Jumda, including the OS( d and the Dm onto

Stood: Exchargo, the TSX Venture i Dshair , the -Nth() l'xisharge and the Ctunahisa Securities Exchange.

"Cciatcl ian Seem ititH fdaw;d' mean h collectively, and as the contest may require, the coplicable

securities le gislation of each of Phi province, and territories Olida, and the rc yes roeulahons, inSiCtill1CMCn

ri ders and policies published and/or pronitihcfacti thereunder,

itlosino," means the ittasiug of the purchtse and sale of the. Semi ties puasuant to Section 2.1

"ClosingDate" moans the tl radial; Day Oil which all of the Transaction .Mocuments !lave been exce

and delivered by the applicabld, par es thereto, nod al l conditions piecedeht to (1) the Purelosca 'a obligations to

pay hic Subscription Amount; and (ii) the Companies' obligations to deliver the Seem idet, in each case, have

been &Indite," or stmiduct

"Comatission- means the United Stales Securities and Exchange Commission.

"Vitality Common Mock" moans the commis.) stack of. Vital ity and any other class of ssecurities'

which such securities in ay hereafter he reclassified or changed,

"Tisato,Voll Common Stock" means the common stock ofList:Wel l and nay other class securities iota

which snsuch securities may hereafter Itha reclassified or chanced,

"Cofiatoral Affent" shall have the mcaniuto, set forth to Article Vt

CkillinnOli Shinn hiCiUkciliiiihi' Insionii :111y SCCUniliCS of the Companies or the L:4-.1Dnlimie,; which would

entitle the I alter thoneor to mevir: at any (nth: any dent,

prelerscd stock, right, option, warrant or other inthi unseat that is at any MID COUSiel "Diu into or esacrothablc or

histadnimhtable hr  or otherwise entitles the holder thereof to receive, (melon Steel:.

COMM Sion RICO" shall have the meaning ascribed to such ECM in the Note.

"po»veraipmSthDres" shall have the meaning ascribed to such term to the Note

"Disclosure Schedules" shall have, the tuning asceihed to such terra in Section 3,1

"Disclosure Time" means, (i) if this Aunt:meat is signed prim to midnight On any Tr ding Day, 8:00

tidev York City time) on the Trading Day immediately firkin ing the date i ereof, and (ii) if this

Aihretstnent ia signal after miduicht on any Ti iding Day, 8DO am, (Noss; York an time) on the (bite harden

"potninion" shall mean Dominion capital LLC.

Teeelminc Act' racarn. the securities Exchange Aut of 1934, as amended, and the rules and regulations

pronallgated thereunder.

"btethwt_Iss.taace" means the issuance of (a) share) of Common Stock or options to employees,

officers; se.vice providers souls US attotncys or 1)0111 Win independent COLUSCiOn3 of the Companies, or

directors of the Companies pursuant to any stock or option plan duly adopted far sach purpose, by a majority of

the nornampleyess intnabtas of the Hoard of Directors or it majority of the toembord of a committee of

notocinployee directors established for such purpose for services rendered to the Companies, or approved by a

majority; of shareholders of the Companies, (b) securities upon the exercise or oxe'.i ut;;e or or conversion of any

SO:trill:3 issued hereunder ancior other securities exercisable or co:changeable for or convertible into shares of

Common Stock issued and outstanding on the date of this Aohicmcnt, provided th _t such securities have not
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been amended since the date of this Agreement to increase the number of such securities or to decrease the
exorcists priee, 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 (a) securities issued pursuant to acquisitions or
strategic transactions approved by a majority of the disinter ested directors of the Companies, provided that such
seeurities are issued as "restricted securities" (as defined in Rule 144) and coins ro regisOgtioto rights that
require or permit the filing of any registration statement in connection therewith during the prohibition period
i n. Section 4,13O'r herein, and provided that any such issuance shall only be to a Person (or to the equItyholders
of a Person) which is, itself or through its subsidiaries, an operating company or an 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 iu
securities.

ESCE?A" oceans the Foreign Corrupt Practices Ant of 197;, as amended.

typothee" means (ho itiovaide hypothec, among LiveWell and its Quebec Subsidiary, as grantors,
and Dominion, as hypethecary representative for rhea Purchasers (including Dominion), charging all movable
(personal) property, preseM and future, of Live Viell and its Ditegcc Subsidiary, in the form substantially similar
to Exhibit b, attached hereto

"hrteloclness" shall have the meaning ascribed to such term in Section 3,1(Sb).

"Intellectual PropcibfRiehts" shalt hove the meaning ascribed to such term in Section p).

"Legend Retnoya. Dote" !diah have the meaning ascribed to such term in Section 4.1(c),

"dens" means a lieu, charge, pledge, security interest, encumbrance, right of first refusal, preemptive
right or other coMriction,

Ni,ehfickl_Prope:',y" ',lotus the real property owned by Live ill Foods QuebecInc„ a Subsidiary of
LiveWell, located at 211, Route 301, tholifiekl, Oti bec, Canada,

"Msterial Adverse Erferj" shall have the meaning assigned to such le,to in Section 3 Irb).

"Nho ........  fcnml s"shalt km,re the meaning ascribe', to such tam in Section 3.1(n).

styloreeme mid Assignment of Leases and l'oreus" means the mortgage. and assignmesg or logsas and
resits, Subsidiary of diveWell, as grangas, mid Dor onion, as collie,eral ',went for the
Purchasers (including Dominion), in connection with the Arden Property in the form subslandully similar to
frodfib .... attached hereto.

'Montana Prue artv" moans Idle real property Iaunvn municipal)
17, and the specific equipment located )herein.

234 "Cruss Road, burelui, Ndonguir

, gcgstisd.o jepajsrpperty" means rho real property known municipally an 9085 Advancement Ave., Las
< ruees, New Mexico, and the specific equipment located thetein

"NOtes" means the 10% Senior Secured Convertib]e Notes in the aggregate principal amount of
5;3,000,000 due, subject to the tei ins therein, twelve (12) months from its dale of issuance, issued by Lk eWeil
to each Iblighoser hereunder, iq the form of ,fisltibitio attached hereto.

"OSC" means the Ontario Securities Commission.

"Person" 111C9115 an individual or corporation, poDnership, trust, inest pormed or unincorporated
asson nil ion, joint vonldirc, limited It ihihr1 company, joint stud company, government (or an agdiCy or
subdivision Mercer) or other entity of any kind,
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2foccadinif" menus an action, clams, suit invetifitufion or pre eeediug (including, without limitation,

nil infan t:if inceatigathm as adeposition), whether commenced or litentenrol.

"Public ingen nation  Failure' shall have the meaning aseribod to Null term in Sectioi i rld3(b).

Public Infonmition Minute 9:w:twirls" slmll have the meaning ascribe(' to anon Urns in Section fl .3(b).

"Us-chaser Party" hays the nitemiuge nscribod such term in Ofleotion ri.l0,

"Ideffistration Rights Aineeigent" moons the Rogistintion Rights Antreennein, dated on about the dare

hereof, mixing the Conipanietf and the Purchaser, in the florin of Exhibit 3 afggehed here
to.

"Ritifistrution f.iUctlement" means a regiethit ion statement meeting the lequirements nee, funk in the

it °Min <Moil Rights eMereement aria Ur/Ming the rentile of the lisdiellying Share.:: Isy tine Purchaser ,es pievidcd

fen in the Iteigisti anon Rights Afti eel:tout.

'Required Approvals" shall have the row:wing ascribed to such term its Fledion El I (o)

Minimum" m ovie, as of any date, 200% of the maximum aggregate numi of of shinfeed of

Contwou Stock then issued or potentially itistiable hi the fittatre pursuant to the Transaction Documents,

including uny Unaarlsmc, Shared issuablo itti013 exercise ill full of all Warrants or gonverslon in fall of all Notes

rineluflitm Underlyintt Shares isstrtble flu poi ment of integest on the Note), ignoring tiny con\ OrNi011 or exerodso

I nhits set forth therein, and assuniing that the Conversion Price is at all ((weft on and alter the 
dale of

determination 75% of the then Conversion nice on the Trading Day immediately prior tc the date at

determination.

"Rul e144' racens Rule 111 promulgated by the (',cue issien [mistime to the set, 
itios Act,

Rele be ,nonled from time to time, or any similar rule or regulation hereafter adopted by the Lem

having : il s. athdly thi souse of fis  as such Rule.

ich
Issien

"H ile 124" means Rule W21 isromulttateof by the Commission pursuant to the Securities Act, as such

Rule inftyoa wrionded or interpreted from tinfe to Or any simihnr mio or regulation hereafter afloplesi by

the Commission having substantially the same purpose and effect as such Rule.

"SEC Reports" shill have :bemoaning ascribed to such toxin in Section 3.1(h).

"Seeitrilies" moans the Note, Use Warrants, the Warrant 9hafteff arid the Underlying Shares

Seef tties±et" means the Securities Act of 1933, as amended, aria the roles and regulations

pronnilgaled thereunder.

"Security Agreements" moans collectively, (i) the Security Agreement ttovorned b laws of

Ontario, and (ii) the. Security Agreement govel fled by the laws of New York, amone the Companies and their

SIIHit.liffies, is galitele, and Dominion, as collatual fif;tail, met: in the gouts aubsUnf tally shrill :if lim- hifiit

altanlod hereto,

"Security Documents" means collectively, the Security Agreements, the Hypothee, tue Subsidiary

Guarantee imd tite Mortgage and Assignment of LeaSCS and Rents.

'Short Sales" means an "short sules" es defined in Rule 200 of Regulation SUO mulct the Exchange

A ct thief shall not be deemed to include locating and/or beirowetrig shares e t Con-lipoid Stock).

"Subscription Amami" means, as to tho Purchaser, the aggregate timatm to he paid f Er Notes and

9i/farm-its nurchaseil hereunder as specified below the Purchaser's panic on the signature page of thin

Atuennent and next to the heading "Subscription Ansconf," in United States dollars and in immediately

available funds,



"Subsequent Financing" shall have the meaning ascribed to such terns in Section 4.16.

"Subsidiary" means any subsidiary of the Companies as sot forth on Schedule 3.1(q) and shall, where
applicable, also include any direct or indirect subsidiary of the Companies harmed er acquired after the date
hereof,

"Subsidiary Outiritutne 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 Purchaser) (including
Dominion), as beneficiaries, in the form substantially similar to Exhibit: D :attached hereto:

"Tradine Gay" moans a day on which the principal Tradaig Marken is (wen for boding.

"Trading iviaihret" means any of the following markets or exchanges on which the Common Stock is
listed or quoted let trading on the date in question: the Nysr.i. American, the Nasdaq Capital Market, the
Nasdaq Global Market, the Nasdaq Global :Select: Market, the Toronto Steele Exchange, th:‘, TSX 'Venture
1-::Nefiaqt,C, ant NEO Exchimge, the Cfmadian Sectiriticis Exchange, or the New York, Steel: Exch;nge (or any
successors to any of the faegoing),

"Transaction Documents" means this Agreement, the Noted, the Wait guts, the Registration Rights
Agreement, the Security Documents, all exhibits and stil idule,s thereto and hereto and any other deellinelnA or
agreements executed io connection With the transactions contemplated hereunder

"Transfer Anent' mean: SX !lust, the current transfer agent of kiveWell, ana any successor transfer
agent of I lveWell.

"Inflict:Nina Shares" means the Warrant Shares and shares of C011101011 Stock issued and isautible
pursuant to the terms 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 emelt case
without respect to any limitation or restriction en the conversion of the 'Notes or the exorcise of the Warrants.

"Vaciable Rate Teansaction" shall have the moanin ascribed to such term in Section 4.17

means, for any date, the price determined he the first of the following clauses that applies:
@ft if the Common Stook lothen lisRd OF quitted on a :nading Marker, the daily volume weighted average price
of the Common Steck for ,each date (or the neatest preceding doe) eiii thke. 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
(New York City time) to 4:02 pin. (New York City thus); provided, however, that if the Common Stock is then

listed or quoted on more than one Ttading Market, thou the Trading Market hat purposes of any calculations to
be made pursuant to the terms of this Note shall be the Trading .Market selected by the Holder in its sole
di,stretion), (b) if O I c Q1 yr OTCQX is not a drachm; 111Q:ckpt, the volume weighted to/or:atm: price of Cite
Common Stock for such dale: for the nearest preceding date) en °Tall?, or OTCQX as applicable, (e) if the
Common Steck is not then listed or quoted for trading on OTCQI: Or OTCQX end if prices for the Common
Steck arc then reported in the "Pink Sheets" published by OTC Markets Group, Inc, (or a similar organization
or agency succeeding to its iiiinictions of reporting prices), the most: recent bid price per share of the Common
StOel so reported, or (d) in all oilier eases, the fair macho: value of a share of Conan on Stock its determined by,
an incltmeistlent tqmtaiistg ,'elected in good faith by the Ptirehaser of a iniMirity in interest of the Securities tIMA
outstanding and reasonably acceptable to the Companies, the lees and expenses of which shall be paid by the
Companies.

"Warrants" moans the Vitality Common Stock purchase Warta...AS netit7,telh to the Purchaser at the
Closing in act:online° with Section 2,2® hereof; hi the thou of ligthibill) attached hereto.

"Warrant Shares" means the shares of Vitality Common Stock issuable upon exercise of  Warrants.

ARTICLE It



PURCHASE AND SALE

2. 1 Clojing, (a) On the initial Closing Date, upon the. terms and subject to the conditions set forth herein,

substantially concurrent with the execution and delivery of this Agrefanetit by the parties hereto, the Companies agree to

sell, and thu frnm.hasers agree te aurehenu, the Notes und the Warrants. 'the Purchasers shall deliver to leive\kiell's

counsel in amt, Purley-Rolm ism), Hill ije. McDougall LLP/s.r.1, via wire iminfer, We Subscription ikinount set forth

opposite seen Purelmsets I-P.116e 'WI [60 SiL,..nhure page hereto (which Sukeription Amounts shall USD

$3,000,000jin immediately available fluids, arid die Lis:owed shall deliver to the Purchasers die •Notes and Wm.:ants,

and tire Comphies and the Purchaser •shall deliver the other items set forth in Section 2.2, deliverable at the initial

Cloning. Upon satisfaction of the ceveisents anti conditions sal JIM ni in Sections 2,2 and 2,3, the Closing shall orner by

releGt1 011ie (Ill/CLImenti.

(hi Subsequent to the execution und delivery of this Purchase Agreeinent and prior to the second anniversary of

the Initial Clesing. Dominion niny request, and Livesvell in its sole discretion may permit Dominion und certain

Duede sets designated by Dominion to purchase, second notes in the aggregate principal ennothat of up m $1.5,000,000

(dire "Second Notes') and seen 'id warrants (the "Second Warrants") to purchase ti p to au ndditional ensume&jate

1 5,000,000 shares of COIM110.11 Steele of iiiVelVell or any sin:cease]: entity by providing Dominion with notice within ten

(10) days of the Lieewers receipt of the ff()III Dominion. '1:usSecond Note and the Second Warrant v,:ili have

such (mans end conditions ae Voutiiiirm and the Company agree. For the avoidance of doubt, the issuance of the Bernie]

Notes and the Second Warrants shall be subject to the Company's approval upon the request of Dominion.

2.2 Deliveries.

(a) On or prior to the Initial Closing Date, the Companies shall deliver or eanse b: be delivered to the

l'urdrasera the following:

(i) this Agreement duly executed by the Comp:a:lies;

(i i) the Notes with en aggregate principal amount of $2,000,000 registered in the mime of the

l'urehasurs;

(iii) the Warrants registered in the lintne of the Pdrehrisor to purchase 2,000,000 :diaries of

V itality Common Stock;

(iv) Live:Well shall have provid3d the Purchaser with its wijse Ursi

(v) to the extent that the Seenrily Documents are in a Ur ii settled form, didy excented copies

of the Security 1)0:ampules by the Companies, and their Subsidiarimr, as applicable;

(vi) an. ih Security

(vi) the Registration 'Rights Agee:min:lit Chi ly executed by the Companies;

(vii) a duly certified copy of the constating doennenm and by-laws of each of the Companies

and their Silbairiliuies certified by a senior officer of the relevant entity, accompanied by good standing

er equivalent certificates issued by the appropriate governmental body of each entity's jurisdiction of

incorporation and principal place of business,

(viii) a duly certified copy of a resolution or rejolutions of the board of directors of each of die

Companies and their Subsidiaries relating to the authority of each entity to execute and deliver and

horform its oblignliens under the Transaction Documents to which it is a party and all other

i nstruments), arjneements, certificates end other documents provided for or contemplated by the said

Transaction Docum ents ned the manner in which and by whom the foregoing documents are to he

executed 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 es the Pi:rei :eons may tea:sour:My require.



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

(it this Agreement duly executed by each Purchaser;

(ii) the Purchaser's Subscription Amount by wire transfer to Pei Icy-Rolm Con Hill &
mepougall11,17ar in trust in the account specified in Schedule 2,2(h);

(iii) to the extent that the Security Documents ace in a final settled form, duly executed copies
of the Seeurisy; Documents in favor of Purchasers, as secured party; and

(iv) the liegistration Rights Agreen-lc it duly executed by the Purchaser

(e) In the event the Purchasers elect to purchase the Second Notes and Second Warrants, and the
Company approves such NMIin:30, on or prior to rho Second Closing Date, the Companies shall deliver or C.akise
to be delivered to the Purchasers the iiillowing

(i)t he Second 'Notes

(ii) the Second Warrants

(iii) an officer's certificate certifying that the representations and warranties re true mid
correct as of nigh date and that all conditions set forth in Section 2.3 have been met.

(d) In the event the :Purchasers elect to plaid:ace the Second Notes and SeiCond Warrants, and the
Company :Ippl'aVaS such purchase, on or prior to the Second Closing Date, the Purchasers shall deliver or cause
io be doiivereil to the Companies the following:

CO the. Purchaser's Subscription Amount by wire transfer
McDougall ITT /sari in trust in the account specified in Schedule 2.2(h);

2.3 Cilosinc, Conditions.

to perlev-Robertson.. I rill

(a) The obligations of the Companies hereunder n connection with the initial Coring are s tbject to the
following conditions being met:

Pie accuracy hr all material respecis on (or, to the extent representations or warranties are
qualified by materiality or Material Adverse.Effoul, in all respects) the Initial Ciosiur; Ditte of the
representations and wnnaauties Or the Purchaser contained herein (unless as of a specify date. therein hi
which can: they shall be accurate as of such date);

(hi all obligations, covenants and ngreemenis 1.he Pur.haser roqutre 1 to he performed at or
prior to the Initial Closing Date shall have been performed; and

(iii) the delivers, by the Purchaser of the items set forth in Section 2.2Ibir of this Agreement.

(h) The respective obligations of the Purchaser hereunder in connection with. the Initial Closing are
'subject to the Rillowing conditions being met;

(i) the. accuracy in all material respects (or, to the extent representations ar taumniues are
qualiIicd by materiality of Material Adverse Efiect, in all respects) when made and on the Initial
Closing Date of the representations and warranties of the Companies riontnincil herein (unless as of a
specific date therein in which case they shall lie accurate as of such date);
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(ii) all ottligntiaiw, COVOJElldS Orid SgEOCIOCLOS or the. Companies required to he pertnainatil nt on

prior to the Initial Cloning Date shall hove been peridientedi,

(iii) the delivery by the Cumin he nuns Yet uih tn Section 2.2(a) of this Agreement-

and

(iv) there shall kayo, boon no Matin ial /Whigi e Effect w espe21: to the Conagaiiie3 since the

date hewsif

(c) The ottlidations of the l o un:,nie3 hereunder in cohnid uh the Se(2i'd (rioting arc

sub leint to the lbllosvimi cenditiona being

(i) the dCULIdScy in all intlitatitl respecis when niacin and an the binetand tdosipan Dare of

the repr‘Henhtirms wad stiarranticd, of the Pit:chase:3 Gi)OhdllEsi hornu I unless as of a

apecisio dale then eis in which eons they shall he accurann no of such date);

a ll obligations, ceatennotit -s he agreements off the Purchasers tic jutted to bo

performed at or prior to the Second Coring Dato shall have boon perton:red; and

(iii) the dalively by the Pnaohan ers of ihe a orne sot Ian lb ai Sonbon 2.3(d) of Ina

iin iut cement.

(b) The respective obligations of the PlIfe'iaSer3 Lomita:1er in can ition with the Second CI
subject to the ing conditions being mot:

lg tiro

fai Lite accuracy in all raksill respects (or, tu the extent replesentationit or warranties are glialilied by

lusted tiny or Ala lerinl Adverse Facet, in all respects) whoa made and on the Second C dustup, Date 0C the

t epresei lotions and warranties of the Companies contained herein fogless as of a specific date therein in

which 005:0 they shell bo no:aate as olistieli date);

(ih all obliqations, covempita aim aotaaaa a3 of the companies nett 1 to ho per brane,J at or prior te

tine Second Closing Date shall have boon pen ftruied;

(iii) this delivery by the Companies of the items sot forth in Scot: 11 2.2(a) of this Agreement; and

tdi y)  there shall have been no Mittel itil Adverse jaffecl with respect to the Companies since the date hereof

2.4 Po.1.. clo   undet tal3ini is

(a) To the extent ritat any of the Security Doeumonts is not it a final settled form on the Closing Date..

the Companies agree to negotiate in good faith and to settle, °ter:anti-3 mul deliver such Security Documents by

no later than ton (10) Business Days following the Closing Data,

th) immediately fibllowittg the execution of the Security Doctimontn, referenced in paragraph (a) above

but no Inter than five (Si) 13usinesa Days thereafter, the Companies shall (I) ensure that all Security Documents

w ill have boon registered, recorded or otherwise perfected or published wherever and however necessary 30

enforce and set up the rights thereunder against. third persons; (li) deliver to Dnrninion, as collateral agent for

the Purchasers (including Dominion), legal opinions Front counsel to the Companies and their Sabsidiaries

!elating to the perfection, reiwydation, registration and/or publication of the Security Documenfs,

(e) Immediately but no later than 30 days following the execution of this Agreement, LiveVell shall
cause its Subsidiary, Artivit Inc„ to use its best enlorts to obtain the consent of the first ranking mortgagee of

tiva operly.



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

(c) diveWell shall use its best efforts to complete the purchase of all issued and outstanding shares of
Acenvia Inc., and forihwith the completion of such share purchase transaction but to later than 60 days
Mereafted, cause Aireirtia Inc. to execute and deliver the additional debtor joinder under the applicable Security
,Agrecnienr, and create a security interest in favour of Dominion, its collateral agent for the Purchasers
(inelmling Dominion), as secured party, on all personal and real properly owned by Acenain Inc. to be

reentered, recorded or otherwise perfected or published wherever and however necessary to enforce and set tip
t he rights thereunder against third persons, together with legal opinions from counsel to LiveWell relating to the
perfection, recordation, registration and/or publication of the security documents,

(I) Immediately rot no later than 30 days. following the execution of this Agreement, the Companies
shall use their bust offer l to ensure that Vitality complete the subdivision of the New Mexico Property,

(g) By no lacer Dan 60 days 1'011ov/ilia the execution of this Agreement, the Companies shall ensure
that Vitality (i) grant in favour of Dominion, as collateral agent, a first priority mortgage and security interest
on such New Mexico Property and ensure that such mortgage. and security interest have been registered,
recorded or otherwise perfected or published whenever and however necessary to onlbree and sod up the rights
thereunder against third persons; (it) execute all documents necessary to ensure that Dominion, as collateral
agent, has access to the New Mexico Property in order to access all personal properly located thereon in the
Event of a Default tinder the Note; and (iii) deliver to die Purchasers legal opinions front counsel to Vitality
relating to the ranking, perfection, recordation, registration and/or nubucation 011otortgage and security interest
on such New Mexico Property.

(h) By no later than 60 days following the execution of this Agreement, the Companies shall ensure
Oat Vitalftpy (1) grant w lite01.11' Of Dominion, us collateral agent, tt first priority mortgage. and security interest
on the Montana Property and ensure that such mere ace 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; (ii) execute all documents neCeSsally 10 ensure that Dominion, as collateral agent, has
access to the Montana Propotty in order to access all personal property located thereon in the Event of a Default
under the Note; did (hi) deliver to the PurchasOrs legal opinions front counsel to Vitality relating to the ranking,
De:Dutton recordation, regIstrtdion and/or publication Or rued,. ;e and SRutily interest on such Motrana
Property.

ri) By no Nan than 60 days following the execution of this Agreement, the companies shall deliver a
begot opinion hem counsel to the Companies and their Subsidiaries, in ferns and substance reasonably
acceptable to Dominion : ld its counsel, relating to the due exzeution, authorization and enforceability of the
et- iily At:net:anent gOetlrried by the luyty; of New York, anion!, the Companies and their Subdditirie,a, as

giantoiti, and Purchasers, as sectored party,

Any falba e to satisfy any Of these ptuinulOsing nuclei takings within such applicable time period, MACS'S

Odle:wise waived by Donliaion or an additional time period is granted by Dominion, nvtll constitute an Avert of
Default.

ARTICLE Di
REPRESENTATION AND WARRANTIES

3.1 Repre3ontatiens mid Warranties of the Companies, Except as set Forth in the Disclosure Schedules, which
Disclosure Schedules shall he deemed a part. hereof and shal l qualify any representation or otherwise made herein to the
extent ofthe disclosure contained in the corresponding section of the Disclosure Schedules, the Companies hereby make
the following representations and warranties to the Purehaserr

Suhsidiaaries. All of the direct and indirect subsidiaries or the Companies are set forth on Schedule
'4.1(0. 'the Companies own, directly or indirectly, n11 of the capitol stock or other equity interests of each



Subsidiary lice and clear of any Liens, and all of the. issued nod outstanding shares of capital stock of each

Subsidiary oft validly issued and are ful ly paid, non-assort:able and free of frc-emptive and similar rights to

subscribe for or purchase securities.

(l)9rganization and Onslitication. Each of the Companies. and each of the Subdidinries Ban entity

daaly incorporated or otherwise organized, validly existing and in aood standing under the Inv:: of the

jurisdiction of its incorpointion cr organization, with the requbate power and authority to own and use its

propenica und assets and 10 cony on its business as currently conducted. Neither the Companies nor any,

Suhsidfary is in violation nor defutilt of any of the pro visions of its Respective COI titic:tc, or articles of

incornen tion, bylaws or other organiurdiereol or chatter document'. Each of the Companies and the

StibSidikff, is duly qualified to conduct beelines and is in good standing as a foreign co: sanitation or Mks

entity iu en)i-l_ lInidieion in which the nature of the business conducted or property owned by it makes such

q ual idoittioo in.ofseity, fix ,ftiot ovIndit the fallow to be so qualified or in good :Sanding, no the ease Inlay he;

could not have or reasonably be cxpocted to result in: (i) a material adverse effect on the legality, validity or

bility of any Transaction f fact:nicht, (ii) a material adverse effect on the results of operations, nosess.

businefs, prospects or condition (financial or otherwise) of the. Companies and the Subsidiaries, token us

whole, of (iii) a material ad arse eject on either cf the Correoindes' ability to pet El0:01. in an notterial respect

on a dimly basis its oblikations under any Transaction Document (any of (i), or (iii). "Material Ad arse 

i',Ileeen told tie Proceeding lids been insUltactl in any such jurisdiction rovobing, limiting or etudetiling or

seeking to revoke, limit or curtail such pewer and authority or qualification.

(e) AnthOlt/atisill; 

() (20111pallieS have the requisite co:point° power and authority to enter into and to

consuninote the transactions conteinpleded lay this Agpconient and each of the other Transaction Documents and

otherwise to carry alit their obligations hereunder and thereunder. The. execution and delivery of the Agreement

and each of the other Transaction Documents by the Companies and lire consummation by it of the transactions

come:mulcted hereby and thereby have been duly authorized by all necessary action on the part of the

Companies cad no further notion is required by the Companies, the Board of Directors of Me 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 o party has been (or upon delivery will have

been) duly executed by the Companies and, when delivered in accordance with the terms hereof and thereof,

constitute the valid and hMding obligation of the Companies enforceable against the Companies in

accordance with its terms, except (i) as [nulled by general equitable principles and applicable banlaupicy,

insolVency, reorganization, moratontini and ether Jaws: of general application .tefeeetin¢ enforcement of

creditors rights am Miry (ii) as limited by loWS Ycjatiwy, Is the avnilkilify o g specific perform:1mo injunfative

relief or (net equitable remedies and (hi) insofar as indemnification and contribution provisions May' ha limited

by applicshic

(di No Conflicts. execution, delivery and performance by the Companies of this Agreement and

the other Transaction Documents to avIkch it is a party, the issuance and stile of the Securities and the

consummation by it of the transactions contemplated hereby and thereby do not and will nor: (i) conflict with or

violate any provision of the Companies' or any Subsidiary's coedit-toad:. or articles of incorporation, bylaws or

other ocganizational or charter documents, (ii) conflict with, or constinefe n defau lt (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

propertied or assets of the Companies or any Subsidiary, or give to others any rights of termination,

amenclanun, accekration or cancellation (with or without notice, lapse of time or both) of, any agreement,

credit facility, debt or other instrument (evidencinfd SI Companies cm Subsidiary debt or OtnClaNiSe) or other

understanding to which the Companies or any Subsidiary is a party or lay which ally pr:Tony or asset of the

Composite or any Subsidiary is hound or al:teens:I, or (iffy subject to the Required Approvals, conflict \Silt or

result in a violation of any law, tide, regulation, order, judgment, injunction, decree or other restriction ()I' any

court or gavonarental authority to which the Companies or a Subsidiary is subject (including federal and state

sec:wit:es laws and cogulational, 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 (ri) and (iii), such as could not haste or reasonably be expected to

l'CWIL in a Material Adverse Effect,

to



(a) [Hines, Consents and Approvals. Except for the filing of a form 77-503F Report qt disfribirtion.s•
outside Caiiada with the OSC, the Companies are not required to obtain any consent, waiver, authorization or
order of, givo any notice to, or make any filing or registration with, any court or other federal, state, local or
other governmental authority or other Poison ill connection with the OXCell ti 011, delivery and peribrutance by the
Companies of the Transaction Documents, other filmy (i) the filings required pursuant to Section 1.6 of this
Agreement, (ii) the filing with the Commission pursuant to the Registration Rights Agreement, (iii) the notice
and/or application()) to each applierble Trading Nlarlset for the iS5t- tlIC,C anti sale of the Securities and the
listing of the Conversion Shares and Warrant Shares for trading thereon in the time and manner required
thereby, (iv) the tiling of form I) with the Canunission and smelt filings WP, are required to be made under
applicable state securities laws and (v) Shatcholder Approval (collectively, the "IfoquirecTApproynbR),

(f) issuance of the  Securities. The Securities are duly authorized and, when issued and paid floc in
accordance with the apblicable Transaction Documents, will be, duly and validly issued, fully paid and
nonassessable, free and clear of all Liens Imposed by the Companies other than restrictions on transfer provided
for in the. Transaction Documents. .1 he Underlying Shares, when issued ill accordance with the terms of the
nantaction Documents, will be validly issued, nilly paid and nonassessable, free and clear of all Liens imposed

by the Companies other than restrictions on trunsfor provided for in the Transaction Documents, hiyuweli has
reserved from its duly euauthorized capital stock a number of shares of Common Stock for issuance of the
Underlying Shares at toast equal to the Required felitliMallt nil the date hereof

(g) Ct)itainsation. The capitalization of the Companies as of the dale hereof ie as set forth on Schedule
(31(g), which Schedule 3.1(0 (dial( also incl ld fhc intintiT of shares of Common :lace!: owned beneficially,
and of record, by Affiliates of the Companies as of the date hereof. No Person has arty tight of first refusal,
preemptive fight, right of ptulitiipetion, or any sit Minx risOtt pistiointue in the transactions conteinplated by
the Transaction Been:nettle. Except as a result of the purchase and sale of the Securities, Were are no
outstanding options, warrants, scrip rights to subscribe to, calls or commitments of any character whatsoever
relating to, at scenthies rights or oblig,titions c e a ettiOle into or escereisable Jr QX0banti.,eahln fbr Or giving any
Person any right to subscribe for or ',INTL:, any shares of Common Stock or the capital stock of any Subsidiary,
or contratits, commitments, understandings or inrungernents by )vhich the Companies or any Subsidiary is or
May ['CUOMO bound to asuo tnkilOOnat shares of Common Stock or Common Stock EnttlintCellni or capital stock
of any Subsidiary, The issuance and sale of the Securities will not obligate the Con O,1111V or ',Illy Subsidiary to
issue sharers of common Stook or other securities to aav Prison (other than the Ian chaser) and will not result in
u right of any holder of COMpaniteS SCOUnilinS to adjust the exercise, tonvertat in, exchange or reset price under
any of such securities. There are no outstandifig securities or instruments of the Companies or any Subsidiary
that contain are redemption or similar provisions, and there are no contracts, commitments, uudersiemeings or
ma augments by which the Companies or any Subsidiary is of may become hound to redeem a security of the
Companies or salt Subsidiary. '7'he Companies do not have any stock appreciation rights or "phantom stack"

Plac' or allfustEllls or tallit similar plan or astroement. All of the out  shares of capital stack of the
Companies arc duly autintriged, validly issued, Cully paid ffi al not:assessable, have been issued in compliance
with all fedoral and stalu securities laws, and none of such canstanditne shares was issued in violation of any
preemptive rights or similar rights to subscribe far or purchase securities, No Either approval or authorization
of sty stockholder, the Board of Directors or others is recalled for the i. truce and to of the Securities, There
a re no stockholders flgtOCITIOIltS, voting agreements or other sintilar agreements with. respect to the Companies'
capital stock to which the Companies arc a party or, to the knowledge of thc Companies, between or among any
of the Companies' stockholders,

(h) The financial statements ..at forth on Schedule 3.1 (h) fairly present. M all material tespects the
financial mi:11dpi) and operating results of the Companies as, of the dates, and for the periods, indicated flerein.
Except for the liabilities its set forth in such financial statements, the Companies have no material liabilities or
chlittations, contingent or otherwise The financial statements fairly present the consolidated financial position
of the. Comptmies in accordance with International H11:1111:tli Repotting Standards.

(i) Material Chanties. thidisclosed ffverts, Liabilities or Develoonnints. Since die date or the latest
audited limo :lid sttuctinents filed on SH ISAR, except :as act forth ou Soliettnle (i) there has been no event,
occurrence or development that has had of that Could reasonably be expected to result in a Material Adverse
Engel, (ii) tiveWeil has not intuit-aid any liabilities (contingent or otherwise) other than (A) trade payables and
accrued experiscit incurred in the ordinary course of business consistent with past practice, and (B) liabilities not
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renfired to be reflected in Judi:el-Vets financial statements pursuant to CAAP or disclosed M ill ngs made with

Ihri Commission, (iii) LiveWell has not altered its method of accounting, (iv) Live:Well bes not declared or

made any dividend or distribution of cash or olhor property to its stockholders or purchased, redeemed or made

any agreenrelatu to purchnsc or redeem. any shares et its capital stock and (v) LiveWell has: not issued any equity

securities to any of  director or Airilinic, except punuant to existing LiveWell stock option plans. LivcWell

does not have pending before the Commission cry request for con mduutial Weannent of information. Except for
the issuance of the Sc eda  contemplated by this Agreement or as set forthor schedule; 3, Ilie, rio clottr,

rh(r, CT"ClUIO;farICO, 0i:canaille° or clayelopment has oetstared pa exists or is reatrueenly expected to

()sear or exist with respect to direWiell or their Sulssidiaries or their respeethio Lusvin _,sea, nieisp;)ats,

prepenies„ operations, asset- nr finaneitti condition, that would be required to be disclosed by LiveWell under

applicable seem ilies laws at the time this reprOttentation is mode or donned mode that has not been publicly

di:inn:ad in b est I TradinL) Day prior to the date that this representations made.

(i) 1 nr;nuon 1I:coot diseicset1 in Sisk:Tide 3,1(ft, there is no notion, suit, inquiry, notice of

violation, proceeding Or irIVUtigrition Jae:1Jan; 01, r() the lenonillidite of the Companies, larentened iatiainSt or

affecting the Companies, any Suhsidiory or any of their respective properties berme or by torr court, arbitrator,

novarnmennal nr stantiniskative agency or regulatory authority (Jodi-trill, stale, county, local or fairisiii,c)

whieia tit adversely aline/cm or challenges the leLedity, validity or enforectraility of

any oa th, Trani:v.01w] Decuirtents or the Securities or. (ii; could, if there 1,YKit att unthvountide decision, have

it renacinably ho expected le result in a Material Adverse Effeed, Neither the Compimier nor any Suliiiidiery,

nor any diretator or onfleer thereof is or has been the subject of any Action invoking a claim of violation, of or

liability Cinder federid or stale securities laws or a claim of breach of fiduciary duty. There has not been, and to

t he linewledrw of the Co.:speakers, there is not pencliiig or contempt:dud, .cry idve.stigation by the Commission

involving the Companies or any current or former director or officer of the Conapiudes. The Commission has

not heeled any' stop order or other order .ausi wilding the etnactivencss of any reiaagration statement riled by the

Companies or any Subsidiary under the Exchange Act or flea Securities Act, No deltating of, imsnendon of

mating in or cease trading order with respect to ally securities of the Companies and, to tire knowledge of the

Conipiunes, no inquiry K itivc n anion (f.-smal or informal) of any Camialian Seriwities Authority, or any

enforcement action by any Canadian Securities Authority, is in effect Or ongoing or, to the knowledge cf the

COMpaiticH expected to be implemented or Wale taken against the Companies, other than LiveWeil's current

trading halapeading fundanicadal clringe Awl was issued upon the announcement of the Vitality Combination.

() Labour Helatinna, No laden) ett puce exisfal el, to the losov lerig:: of the conranic5., is imminent
with respect to any of the employees or the Companies, which could reasonably be expected to result in

Mantled Adverse faiheel. None of le Comp ate"' or their Subsidiaries' eiimloyees are a. member of a union

lint mines ta such employee's relationship with rite Cron, :res or such Subsidiary, and neither the Companies

nor any their Sadasidindee ate a party to a collective bargaining agreement, and the Companies and their

Subsidiaries believe .hat then relationships with their employees are good, TO the knowledge of the Companies,

no executive officer of the Companies or any Sausidiary, is, or is now expended to he, in violation of any

material tuna of any employ:non( contract, ccanlidem inky, diselierne or proprietary infbrination agreement or

non-competition agreement, or any culler eceitmet or agreement or any restrictive covenant in favour of any

ihinl party, and the eoutinurad employment of each saich executive officer doss not subject the Companies or

any of their Subsidiaries to any liabi lity with respect to any of the raragolIn innuets. The Companies and their

Suladdiwies are ha (emplane(' with all U.S. federal, state, local and foreign laws and regulations relating to

etunloyment and employment fro:flees, terms acrd conditions' or employment and wauus and hours, including

without limitation, to Canadian Pension Plan, except where the failure to Lao itu Ciatupliance could not,

i ndividually or in the aggregate, ticasonably S exported to have a Main in] Adverse Effect,

(I) Compliance. Ecithor the Companies nor any Subsidiary: (i) are in default under or in violation of

(and no ovett has occurred (hat has not been avnived that, with notice or lapse of thaw or both, would result in a

default by the Cm Kra-tics 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, loan or credit agreement or any

other agreaamont or instrument to which it Is a party or by' which it Or any of its properties is 1)0111e1 (whether or

not such &Amin Of violation has been waived), (h) is ill violation of any judgment, decree or order of•iiny court,

arbitrator or other governmental authority or (iii) is or has been in violation of eny statute, rule, ordinance or

reamotion of any governmental authority, including without limitation all foreign, federal, stale and local Inays

reigthlg to taxes, environmental protection, coeupat lone( lacialth and safety, product quality and safely and
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employment and labour matters, except in each case as could not have or reasonably be expected to result
Material Adverse Effeet.

(m) Environmental Laws. The Companies and their Subsidiaries (i) are incolliplkillee with all federal,
state, local mid foreign laws relating to pollution or protection of human health or the environment (including
ambient air, surface water, groundwater, land surface or subsurface strata), including laws relating to emissions,
discharges, re-leases or threatened releases of chemicals, pollutants, contaminants, or toxic or hazardous
substances or wastes (collectively, "Hazardous Materials") into the environment, or otherwise relating 10 the
manufacture, processing, distribution; use, treatment, storage, disposal, transport or handling of Hazardous
Materials, as well as all authorizations, codes, decrees, demands, or deMand letters, injunctions, judgments,
licenses, notices or notice letters, orders, permits, plans or regulations, issued, entered, promulgated or
approved thereunder fifi nvironnmatal Laws"), (ii) have received all pumas licenses or other approvals
requited of thorn under applicable briviseilmenfai Laws to conduct their respective businesses; and (iii) are in
complitmee with all terms and conditions of any such permit, license or approval where in each clause (U, (ii)
and (iii), the failure to so comply could be reasonably expected to have, individually or in the aggregate, a
Material Adverse Effect.

(ii) 1:adulatory Permits The Companies and the Subsidiaries possess all ecru Citrates, authorizations and
permits issued by the appropriate federal, state, local or foreign regulatory authorities necessary to conduct their
fesportive businesses as described in the SEC Resorts sold in Sethi, except where the failure 1 possess such
permits could act reaseniibly he expected to result in a MaMial Adverse Effect ("LIntedittl permiB"), and
neither the Companies nor any Subsidiary has received ant' notice of proceedings relating to the revovalion or
modification of any Material Permih

(0) Tine to Ass _tss The. Companies wig the Subsidiaries have good and iniaTetable title in fee simple to
all teal propel ty owned by them and good and marketable title In persodal 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) I-leas as do not materially affect the value of such property and do not materially intertfire with the use
made and proposed to be tirade of such property by the Companies and the Subsidiaries and (ii) Liens for the
payment of federal, state or other taxes, La' which appropriate reserves have bean made therefor in accordance
with CIAAP and, the payment of which is neither delinquent nor subject to penalties. Any real property arid

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;
I iveWell Foods Canada In;., a Subsidiary of f.ivcWell, has minimum assets and operations in the province of
Quebec. To the extant that is no longer the case, live1Yell Foods Canada Inc will be obligated td grant to the
boaters oldie Notes, within (;)fit days, a Ursa ranking lien on all personal tine able) and real (immoveable)
property of LiveWell Foods Canada hie, located in the province of Quebec,.

(p) Intellectual Prirpertv. 'the Companies and rho Subsidiaries have, or have rights to use. all patents,
patent applications, trademarks, trademark applications, service marks, trade names, trade secrets, inventions,
copyrights licenses and ciliates intellectual properly rights and similar rights IleCCSSilry or required for use in
connection with their respective businesses as described in the fidaTt Reports and in Sedar which the failure to so
have could have a Material Agleam-. Sneer. (collectively, the "Intellectual Property Ribble) None of, and
neither the Companies nor any Subsidiary has received a notice (written or otherwise) that any of the
Intellectual Property Rights has expired, terrninated or been abandoned, or is expected to expito or Icimittate or
Ls abandoned, within bivo (2) years hem the date of this Apia:einem. Neither the. Companies nor any Subsidiary
has received, since the date of the latest audited financial statements included within the SEC Reports and
Stain, a writlen notice of a claim or otherwise has any knowledge that the Intellectual Property Rights violate
or infringe upon the rights of arty Person, except as could not have or reasonably be expected to not have a
Material Adverse Lt1Teet. 'to the knowledge of the Companies, all such Intellectual Freya ty Rights are
enforceable and there is no existing infainkreminl by another Person of any of the Intellectual Property Rights.
he Companies and their Subsidiaries have taken seasona.he security measures to protect the secrecy,

confidentiality and value of all or weir intellectual properties, except Admire hapalliff to de so could not,
individually or in the agaregate, reasonably he expected to have a Muroran Adverse Effect.

(q) Insurance. The (genial:aides and the Subsidiaries ate Maned by insuiets of rat:00117,ml financial
responsibility against such losses and risks and in such amounts as are pinch:fit and eitslontary in the businesses



in white the Gainpuraos and the Sulsaidiorias nrc casaged, inclusliaig, but not limited to, directors and ohtioers

insurance coverage at: least equal to the ahigregae Subscription Amount. Neither tu ts iaainpanisg nor any

SI:hail:tiny has any le/SSE/El to believe that it will not be Pike Li renew its existing insurance coy:oh:a: as rind

when such envoi-age expires or to &lab: simile  coverage Man rim Him insurers as our he I.100e55017 to continue

its business will:lout a signilksaut iliac: in cost,

(r) lanuractions with Affiliates and limplo9ces, laxcept asset Forth on Schsolulo 3.109, none of the

officers or directom of the Companies or any Subsidiary and, to Ilia linowlekie of the Companies, maie of the

employees of the Cutiiponieii or may Subsidinty is presently a early to guy transaction with the Crenramics or

Hay Subsidiary (other titan foi \dada ne employons, officers and directors), including any COHW1U, agreement

or other turaniaament providing f.ur the furnaghins of services In or by, providing for rental of real or personal

properly to or from proviiiing for the [eue iii of itiomiy hum ni lending of mania  to, or otherwise raquirins

11101119:11s to citron) (191'1 0f11119114 d11011011 or such em ployee or, to dunk reatilmitm or the Comounics any entity

in which oflicer, dirsTtor, or any such ,,I[iployue lins a substantial interest or is an °rcer, director, trustee,

sicelkoldsr, itemiser or partner, to each care in agoess of 5120,000 other than for (i) payment of ralury or

consulting foss for services renclehid, (ii) reimbursement for expenses immured on Ockalf of nte Companies and

100 uther emplus.'eo benefits, inslœling stools ootioa Ur.F.2.e111,211Y31.111del ',HIV Sice R option pia  of the Companies.

(s) Nall SI SE1 )71-aDl

Ontain Fees. libore aft no brokerage or finder's Leos or conomMalom, I! le or wi 11 1)0 payable by the

Compunics ne any Subsidiruies to any broker, thiancia, advisor or consultant, finder, plaeement agent,

investuient banker. bank on other Person with respect to the tramiactioni contemplated by the Trunraetion

Documents, The Purelinssr shall have no cdsligalion with yû;1/0c4 to airy lees or with respect: 
upy claims inside

by or on behalf of other Persons for ibus or a type contemplated in this Section that may be due in connection

with the Pansactions contemplated by the I lansaction Documisruth

Private  AMUillina, the acouracy of he Pm:chaser's aiprosenintions und asanianties set

ioda in Section 3:7, no regisl ation under the Securit ies pot is required for the orpor and sate of the. alca

by the Companies to [lia tinoilusur as contempt:1(A hereby. Assuitriass the amaimay of Me puroanaser'g

representations and warranties set foilh in Section 3.2, the offer and solo of MO Securities by the Companies to
the Pumhasor mrs contoruplaiod hereby is exempt final the prospectus recinnomotil under Canadian Securities

Lava, The issuance nod sale of Ile Securities hereunder does not contravene 
the rules and leg il l tiljons of the

N iaraant

(v) .Investment Conspanies. Tho Companies are not, and or not an A-0111Mo elf and immediately ihier

r ecast oh payment for the Securities, will nor te or his an Affiliate of, an "investment ocntanny" within lite

meaning of lc Investment Companies Act of 1940> as amended. The ConTanies shall tionclact their buriners in

n Manner so that il will not becom e an "investment com pany" shbject to registration tinder the Investment

Companies Act of 1910, as amended.

(w) 12(00s:ration ftifhfs, Other than the Purehnsek no Person has say right to cotise. the COripaniC3 Or

may Suhsidisny to effect the rciaksination under the Securities Act of any securities of the Companies or any

Subsiclihrics,

(x)1111SlaRVED1J,

(y) pu:sERvEDi,

nail Disclosure. Except with respect to the material terms and conditions of tha tcp.ilsouthims

contemplitiecl by the Transaction Dociiments, Ike Companies son Pent that: neither they nor any ether Person

acting on their behalf has provided the Purchaser or their agents or coons& with any information that it believes

constitutes or might constitute material, nonspiablio information. The Companies understand and confirm that

the Purchaser will rely on the foregoing representation in effecting transactions in securities of the Companies.

All of the disclosure furnished by or on behalf of Lite Companies to the Purchaser regarding', the Companies and

their Subsidiaries, their respective businesses and the transactions contemplated hereby, including the

Disclosure Schedules to this Agreement, is true and correct and does not cocain 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 therein, iu the
light of the circumstances under which they were made, not misleading. The press releases disseminated by the
Companies 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 to state a material filet required to be stated therein or necessary in
order to make the statements therein, 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 watranties with respect to the transactiona contempt ad hereby other than those
specifically set forth in Section 3.2 hereof

(aa) No Integrated Offering. Assuming; the accuracy of the Purchaser's representations and warranties
set Muth in Section 3.2, neither the Companies, nor any of their Affiliates, nor any Person acting on their behalf
has, directly on indirectly, wade any offers or sales of any security or solicited any offers to bay any security,
under circumstances that would tante this offering of the Securities to be integrated with prior offerings by the,
Companies for purposes of (i) the Securities Act which wind(' require the registration of any such securities
under the Securities Act, or (ii) any applicable shareholder approval pr ovis"ons of any Trading Market on which
any of the securities of the Companies ore listed or designated.

(bbl Sol _racy, Based on the consolidated financial condition of the Companies as of tae Closing Date,
after giving effect to the receipt by the Companies of the proceedt from the sale of the Securities hereunder, (i)
the fair saleable value of the Companies' assets exceed the amount that will he required to be paid on or in
respect of the Con-panics' existing debts and other liabilities (including known contingent liabilities) as they
mature, (ii) the Companies' asset; do not constitute unreasonably small capital to early on its business as now
conducted and as proposed to be conducted including its capital needs taking into account the particular capital
requirement of the business conducted by the Companies, consolidated and mojected capital requirements and
capital availability inteof. and (hi) the cur eat cash flow of the Companies, together wife Mc proceeds the
Companies would receive, were it to liquidate all of its assets, after taking into account all anticipated uses of
the cash, would he sufficient to pay all amounts on or in respect of its liabilities when such amounts arc
required to be paid. The Companies do not intend to incur debt aid its ability to pay such debts as they
mature (rating into account the timing and amounts of cash to he payable on or in respect of its debt). The
Companies have no knowledge of any facts or circumstances which load it to believe that it will file for

anii  or lic,uidnlimt 1111(1QC the laankruatcy or reorganization laws of any jurisdiction within one year
Gem the Chasing Schedule f2'.1(bb) sets forth as of the dl ate; hereof all oulstanding secured and Enseerred
Indehtefiness or the Companies or tiny Subsidiary. or MI Yddeli dompanies or 'rely Subsidiary has
commitments. For the purposes or Was Agreement, "hirichtedoctt" means (x) any It tbilitics for borrowed
money or amounts owed in excess of So0,000 (other than trade account payable incurred in the ordinary
course of business), (y) ail guarwines endorsements and edict' eotiiin:4ent obligations in respoct of tulebtedness
of et hits, whether or not the same are or should be reflected in the Companies' consolidated balance sheet (or
the notes thereto), except guaranties by endorsement of negotiable instruments for deposit or collection or
similar transactions in die ordinary course of business., and (z) the present value of any lease payments in
excess of $50,000 due under Icarus required to be capitalized in accordance with CiAAP. Neither the
Companies nor any Subsidiary is in dolitult with respect to any Indeldeddesa.

(cc)j'axStafris . Except for roancis that would not, individually or in the aggregate, have or reasonably
be expected to result in a Material Adverse Effect, die Companies and their Subsicliaties each (i) has made or
filed all United Stints federal, state and local income and all 'bream income and franchise lax returns, reports
and declarations required by any htriscliction to which it is subject, (ii) has paid all taxes and ether
2.°a/online/nal assessments and charges that are material in amount, shown or determined to be due on such
retai 's, reports and declarations and (iii) has set aside on its hooks provision reasonably adequate Cor the
payment of all material taxes for periods subsequent to the periods to which such returns, reports or
declarations apply. There are no unpaid taxes in any material aroom-di claimed to be due by the taxing authority
of at ly.hirisdiction, and the officers of the Companies or of any Subsidiary know of no basis for any such claim.

(rid) No Genet al Solicitation Neither be Companies not any Person acting on behalf of the Companies
has offried or sold any of the Securities by any form of general solicitation or general advertising The
Companies have ()fraud the Seem ilies for sale only to the Purchaser and curtain other "accredited investors"
within the memititig ['Rule 501 under the Securities Act.
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(cc) foreign Corrtit2L. Pi dices. Neither the Companies nor any Subsiditay, nor to the knowledge of tile

Companies or any Subsidiary, any agent or other parson acting on behalf of the Companies or any Subsidiary,

has ti) directly or indirectly, used any hinds for unlawful contributions, gifts, entertainment or udoer unlawful

expenses mimed to foreign or domestic political activity, (ii) trade any unlawful payment to foroitot or

domentie government ofticials or ompleyess or to any foreign or don eerie political parties or CLUITHU;IIS from

COrpOratC funds, (iii) trifled to dintslose ful ly any contribution tirade by the Comptinica or any Subsidiary (or

made by any person acting on behalf of which the Cotmeanies is rwomi) which is in violation of law or (iv)

violated in :my "mictial respect any provision of PC,Ps\„ the Canadian AN11, Laws or

1.,11555.

((ft Accorun rrt,. The Companies' new-aura are set forth on 1deliedido 4. 1 (n) or the Disclosure

Sulfidoloi l'o the knowledge and belief of the Companies, such accomaing firm (i) is a registered plink

accounting Linn as remind by tin Exohantie Act and (did Mall express its opinion with iebeei t to the financial

stmemonis to be included iu the Companies' Annual Report for the fiscal yens ending

Seniority, At, of the Closing Dale, no Itmlabtednois in other claim awainst the Communes. is senior

to the Note in right of payment, whether with reopen, to inter st or upon liquidation or dissolution, or otherwise,

otter 01311 indebtedness secured lay purchase money security interests (which is senior Orly ;IS to

rssets rein maul thoroby) and enpital Lane obligations (which is senior only as to the propelby email ed tharchy).

(ali) No Disancentents with Accountonta  and Lawyers. .1 hem are no disagreements of any kind

presently iodating, or reasonably anticipated by the Companies to arise, between the Companies and the

adannianuts and lawyers formerly or presently employed by the Companies and the Companies are current frith

respset to any Coos owed to its accountants and lawyers ',which Could afilict the Companies' totality to perform

ry of its obligations infilm any of the Trauma:biota Documents,

(if) enwl  fie along, Purchaser's Purchase of Securities. The Companies acknowledge and

agree tart the Purchaser is acting solely in the capacity or en arms length paianhatiet isth re:Tout to the

Titania:Mtn Documents and thet transactions contemplated thereby. The Companies huffier ifilmovolebge (bat

the Peal laser is not acting an a financial advisor or fiduciary or ihe Companies for in any similar capacity) with

respect to the Timing:Liam Poeninemin and the tannactions contemplated thereby and any advice .Fair by

Putelmoor or any of fin respective representatives or agents In connection with the Transaction Dot:meats and

the tovinactions contemplated thereby is merely incidental to the Purchaser's purchase of the Securities, 'Vb..:

Comrades further represent to the Purchaser that the Companies' decisions to enter into ins A_r eement anti

Ore nthar Transaction 1)notin teats have been based solely on the independent evaluation of the transactions

contemplated fact clay by the Comp:tit-dee and in. representatives.

L'ij) Acknowledgment Recording Purchaser's Trading Activity. Anything in this Agreement or

elsewhere herein to the contrary notwithstanding (except for Sections 3.2(f) and 4.15 hereof), it is understood

and antiowlmaged by the Companies that: (I) that Purchaser has not been asked by the Companies to agree, nor

hers the Purchaser agreed, to desist Mem purchasing or selling, long and/or short, securities of ilk; companies, or

"Limb/Mato" securities based on socerii ios issued by the Conipanies or to hold the Securities for any specified

tom) (h) past or future open market or ether transactions by the Purchasen, specnneally including, without

limitation, Short Salts or "derivative" transactions, before or after the closing of this or flu  private

placement transnotions, may negatively impact the market price of the Companies' publicly-traded securities,

(di) the Parchirtor, and counter-parties in "derivative" transactions to which the Purchaser is a party, directly tar

indict:Hy, may presently have a "short" position iii the Common Steck and (iv) the Purchase: shall not be

deemed to have any affiliation with or control over any arm's lenr,ilt counter-party in nay "derivative"

transaction. ( ompatiies hunter understand adore sledge dug es) the Purchaser may ens age. in heaninw

activities at varioits times during the period :hat the Securities are outstanding, including, without limitation,

during the periods that the value of the Underlying Shares deliverable with respect to Securities ore lacing

determined, and (7) such hedging activities (if any) Naiad reduce the value of the existing stockholders' equity

interests in the Companies at and after the time that the hedging activities are being conducted. The Conmeanies

acknowledge that such aforementioned hedging activities do not constitute a broach of any of the Transaction

Documents.

(Ink) 1RFSERATT)

16



(II) [RESERVEDJ.

(trim) Stock Option Plans. Each stock option granted by the Companies under the Companies' stock
option plans wore giant:U(1 EO in accordance with the terms of the Companies' stock option plan and (ii) with an
exercise price at least equal to die 6ir market value of the Counuon Stock on the date such stock option would
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 knowingly granted, and there is no ad has been no
Companies policy or practice to knowingly grant, stock options prim to, or otherwise knowingly coordinate the

1(19111 of stock options with, the release or other public announcement of matt:aid] information regarding vino
Companies or their Subsidiaries or their financial results or prospects.

(air) Office of Foreiun Assets Control, Neither the Companies nor any Subsidiary nor, to the
Companies knowledge, any director, officer, agent, employee or affiliate of the Companies or any Subsidiary
is currently subject to any L1.S. sanctions administered by the Office of Foreign Assets Control of the U.S.
Treasury Department ("ORA fd").

(no) U.S. Real Propgrwilloiding Corporation. Tire Companies are not and have never been a U.S. real
property holding corporation within the meaning of Section 897 of (le Intermit Revenue Code of 19867 as
amended, and the Companies shall so certify upon Purchaser's request,

(pp) Bank lloldingConipaulesA(T. Nene( the Companies nor :any of thin Subsidituies or A Ofilktles
are 51.1bH.t to the Bank fielding Companies Act of 1956, as amended (the "MICA") and to regulation by the
Board of GDVemots of tlift fedoi•ai I Reserve SyStell (the 'f,leither the Companies nor any of
their Subsidiaries or Affiliates owns or controls, directly or indirectly, five percent (5N) or more of the
outstanding singes of any class of voting securities or twenty-five percent or more of the total equity Of a bank
or any entity that is subject to the 211C A and to regulation by the Federal Reserve, Neither the Companies nor
any of their Subsidiaries or Atfiliutes exercise a controlling influene e. over the mantwernegi or policies of a
hank or any entity than. subject to the DUCA and to regulation by the Federal Reserve, •

(qq) ,Adoney,l,tritudering. The operations of the Companies and tacit' Subsidiaries are and have been
conducted at all tunes in compliance with applicable financial record-he:Titus and reporting requirements or the
Currency an Foreign Transaetions Reporting Act of 1970, as amended, applicable money laundering statutes
and applicable Liles and regulations thereunder (eolleetlyely, the "Nletnev Jetninderintitel.aws") and the C •inadian
Sdractien Laws, Inc no Aetlen or PHecitding H ur butt  any court or governmuattil ti(atuH, authority or Leidy
or arty arbitrator involving the Companies or any Subsidiary with respect to the Pluses, Laundering Laws or the
Canadian Sanction Laws is pea:ding or, to the knowledge of the Companies or any Subsidiary, threiTened.

(rr) Nn Disqualification iivents, With respect to the Securities to he uttered and sold lie:ourder in
r eliance on Rule 506 under the Securities Act, none of the Companies, any of their predecessors, any affiliated
is:,aer, any director, executive ofEeek, other officer of the Companies participating in the offering hereunder,
any beneficial owner of 20% or more of the Companies' ouistanding voting equity secu:ities, calculated on the
basis of voting power, nor ins promoter (jai I i t t01111 is defined in Rule 7105 under the Securities Act)
connected with the Companies in arty capacity rat. the tier of sale (oriel), an "Issuer Cuvered Porton" and,
togther. Issuer Covered Persons") is subject to any of the "Iktal Acne discp:alltieillions described in Rule
506(d)(1)(i) to (Tin) under the 9ecuritituti Act It "Disuadification Event"), ex pt for a Pkqualirication Event
covered by hale 506(d)(2) or (d)(3). The ComittailtH have exercised rediSolladlle C31'0 to (121cri:line 'at:other any
I ssuer Covered Person Is subject to a Disqualification ftvend The Companies have complied, to the extent
applicable, with their disclosure obligations under Rile 1)060.1), and have furnished to the Purchaser a copy of
any clIsedotaires provided thereunder,

(ss) Other Covered Person;. The Companies are not aware of any person (other than. any Issuer
Covered Person) that has been or will be paid (directly or 11)(11r:tab() rutnnueration lot solicitation of put chasers
in connection with the sale of any Securities.
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in) Notice of Dimpuili Ideation 'shring The CIRnentwies will notify the Purchaser In writing, prior to the

Closing Date of (1) any Disqualification [hymn relating to nay Issuer Covered Person and Op arty event tEnt

would, with Cr; pas: ego of Rine, become a nutdualification hveut lel:Rug (0 any I near Covered Pelson

(au) In ()motional Stock  chetivittes. Neither the Companies, their ofileetts, their dirCs`LOrU, nor nay

if talkies or agent) or the Companies have engaged ire any stock promotional activity than earth' give rise to it

complairt, iuquiry, or trading suspension by the Sccwitic utd Lathe rest. Commission °licking () a violation of

the aitti ttrand provisions of the Federal securities lire,,, (ii) violations or the anti-touting, provisions,

impro[ "gun-Hipp:nig; or (iv) tacit anion hits:Mhotit limper clisclosmic of compensation

Pdvmp  c Of (.11131-1. 'Except as disclosed on Schedule 3.1vy), meithei lye Conenimiest their officers,

or any itariliadee or OUSTrir; of Ule Companies h to 1.1:thdrilV/11 Of paid cash (not including o check or Gillet similar

negotiable inchMahn) 10 any venaei in an aggicatate amount Mat exceeds Five Thous:cid Donal (h5,00C) for

tiny putfoac.

3.2 ItepicsgMatiol Mid IrCIY,LSA', Th e Purchaser Lrreby rcpt stints. 'and warrantsas of the

dale ina can nnti of Ili at floe-and, Dale to the Companies ;at r011owz (unless '413 of specific date therein in Which case

(hey shall ho ; activate as of such dare):

(a) Orvtanizationi Authority. Such Inarehaser is either an Individual or an entity duly incorporated or

formed, validly existing and in good standing uncle: the lows of the .jui isclictiod of its 'new rural km or Cemeation

with hill r ihltt, torpor u,. pannership, limited liability company or sine ar power and authority to enter into and

to consummate the transactions eontempititied by the Transaction Documents and otherwise to carry out: its

ohligatiocs hereunder and thereunder, The execution and &Wet y of the Transaction Documents and

performance try the Purchaser oldie transactions contempiated by the Transaction Documents have been duly

authorized by al l necessary corps ride, partnership, limited liability company or similar action, as applicable, oie

the pan of the Purchaser. Each Transaction Document to which n is a party has been club,: executed by the

Purchaser, and witch delivered by the Purehaser in accordance with the forms hereof, will constitute the valid

and legally binding obligation of. die Purchaser, enforceable against it imacatimulance with its terms, except crh as

limited by genera! equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and

other Taus of general application affecting enforcement of creditors rinlits generally, (if) as limited by laws

relating to the avaddbility of specific pe:forniningt, injunctive relief or other equitable remedies and (ii) insofar

as indemnificorimi arid contrkutien provisions may be limited by applicable lass,.

ho) Ca to Acconni. *Huh Purchaser understands that the Securities are "restricted sceurithes" and have

not been Registered !under the Securities Act or ally applicable state securities law and is acquiring the Securities

ass pri-rcipal for its own account and not with a view to or For distributing or retailing such Securities or any part

unwed' in violation of the Securities Act or anesv applicable state securities law, has no present intention of

d istributing any of such Securities in violation of the Securities Act or any applicable state securities law and

has r10 direa or indirect arranigonient or understandings with any other persons to distribute or 11:Cajal?, the

distribution of such Securities in violation of the Securities Act or any applicable state securities law (this

ropmscotin ion and warranty not limiting the Purchaser's light to sell the Securities puma:Int to the Registration

Statement or otherwise in compliance wide apphetible federal and state securi(ios laws). Such Purchaser is

acquiring the SeeLlritHS hereunder in the ordinary course of its Inkiness.

(r) Purchaser Status. At the time the Purchaser was offered the Securities, it Was, nod rs of the date

hereof it is, and on each date on which it exercises any Warrants or converts any Notes it will be an "accredited

ilACS(Dr as defined In Kole SO l (a)(1), (i)(2), (a)(::I)h (an)(7) or (aWS) under the Seam kites Act.

(1) Experience of Such Purchaser. Such Purehaseg, either alone or together with its representatives, has

such knewledge, sophistication and experience in business and financial matte so as to be capable of

evaluating, the merits and risks or the prospective investment In the Securities, and has so evaluaied. the merits

and inks of such investment. Such Purchaser is able, to bear the economic. risk of an investment in the

Securities and, at the present time, ih able to arfOrd a complete loss of such investment.

as soi l 
(si) CienerahSplieitatian. bah Purchaser is not, to the Pinchoser's knowledge, purchasing Me! Securities

of any salveltisemont, article., notice or other communication regarding the Securitice published in
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any newspaper, magani tie or similar media or broadcast over television or radio or presented at any seminar or,
to the knowledge of die Purchaser, any other general solicitation or general advorfisement.

(d) Certain Transactions and ConlMentjalitv. Other than consummating the transactions contemplated
liereangler the Purchaser has not, nor has any Person acting on behalf of or pursuant to any understanding wish
the Purchaser, directly or indirectly executed any purchases or sales, including Shod Sales, of the securities of
the Companies during the period commencing as of the time that the Purchaser first received a term sheet
(written or oral) them the Companies or any other Person representing the Companies setting fin th the material
terms of the transactions contemplated hereunder and coding immediately prior to the execution hereof. The
Purchaser covenants and agrees that neither it, nor any Affiliate acting on its behalf or pursuant to any
understanding with it wilt execute any Short Sales (as such tern; is defined in Rule 200 of Regulation SRO of
the Exchange Act) of the Common Stock or hedging transaction, which establishes a net short position with
respect to the Companies' Common Stools during the period imminent-sing, with the execution of thin Agreement
and ending on the earlier Maturity Date (us defined in the Note) of the Note or the fah repayment or conversion
of the Now; Provided that this provision shall not prohibit any sides made whore a corresponding Notice of
Conversion is tendered to the Com panies and tire shares received open inch conversion or exercise. are used to
close out such sale (a "Prohibited Short Sale"); provided, further that this provision shall not operate to restrict
a Purchaser's finding under any Hof securities purchase agreement containing contractual rights that explicitly
protects such raiding in respect of the previously issued securities.

ARTICLE IV.
OTHER AGREEMENTS OP THE PARTIES

4.1 Transfer Restrictions.

(a) The .-.inf.:111ilitT,S may only bu disposed of in compliance with state and federal securities laws, in
connection with any transfer of Securities other than pursuant to effective registration statement or Rule 144,
to the Companies or tin an Affiliate:: of a Purchaser or in connection with a pledge as contemplated in Section
1.1(;), the Companies may require the transtlatar 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 still:dilatory to die Companies, to the effect that such transfer does not require
registration of such transferred Securities under the Securities Act, As r, condition of Minster, any such
transferee shall agree in writing to be bound by the t&tim5 of this Alaybernent and the Reg:L.-tinning' Rights
Agreeinent and shall have the. rightn and obligations of a Purchaser under this Agreement and did Registration
Rights Agreement,

op) The Purchaser agtoris to the iinprinting, so long n3 is require:I by this Section 4.1, of a legend on
any of the Securities in the following form:

I NCTINITRI THIS SECIITRITY [NOR 1411) MaCURIFICS WHO WHICH THIS SECURITY IS
[EXERCISA]3LE:1 [CONVERTIISLEII HAS EN071 ItChII REGIS'ITRED WITId THIS SECURIalfis AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STAdE IN RELIANCE
UPON AN EXEMPsCION FROM REGISTR/i;11010 KINDER THE 7hECIMITIES ACT OE ['NJ sAS
.1\ MENDPO (111E "SECURITIES ATT')„A ND, ACCORI/INGI.Y, CLAY NoI Ill OFFEREI) OR SOLD
EXCFPT PURSUANT TO AN EFFEC FIVE RlifailidTRATION li7fATEMENT UNDER TIT SECT fRIT1ES
.AC I' OR PURSUANT TO AN AllAIL.A1311; LtiEMETIOS, It ROM, OR IN A 'IRANSAC'flebith NOT
SITTIFelf TO, THE REGIS TRATION RI QUIREMEN OF TEE SECURITIES ACT AND IN
ACCORD" 1 NCR WITH APPLICABLE STATIf SKr:URIHES 171AVS. 'EMS SECURITY [AND INC
SECHRI TIES ISSUATif 11 UPON iid.XliiRCISE'd [CONVERSION] OF TICS SECURT1 NtlAY
Pit HOLD IN CONNRCHON WrIll A TO A' FIDE Nit ARGIN ACCOUNT AVITH A hi idstISTEKTD
BROKER tDEAI ER OR OTHER LOAN Wild l ,A Nd 5111 151 INSTITUTION TILAT IS AN
ACT:RC/F[1ED INVESTOR" AS DEFINED 1N RLIIT 50 1.(t) LNDER TIIC, if  AC, OR 0 CHER
LOAN Sfadidfiddli RV St ICH SECUKITTLS,

UNLESS PERMITTED 'UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRAIDE 'IT-U? SECURITY ilECORE [rot.T A1ON7HS AND A ITty ,,ArTER THE
DISTRIBUTION DATLA [THU 1)ATI; 11IAT 191rOUR. (t) MON HIS ANI) ONE (I) DAY Ant dh THE



1.21.4b.f. Of (1) [THE DISTRIBUTION DATE] AND OD THE DATE 'ITOE RISUEB B
ECAME A

BEratIENG ISSUER IN ANY PROVINCE OR TlitRfturoRv.

The Coopardas acknowledge and agree that a ureor may from time to time 'pledge pursuant to a

bum fide margin agitiontent \\tail a registered brolairsdealei or grant a sorority intense a in curiae or all of the

Scuffings to a financial institution that is an "accredited investor" pus defined in Rule 501(a) umber the Securities

Art 'end, if requircrcl under the leans of such arrangement, the Purchaser may 
mui„pgi.

Smudges to the pledgees; or secured parties. Such a pledge or iriwishor would not he Milli:Set is approval of the

Companies and no legal opinion of legal counsel of the pledgee, syeared party or pledger shall he required in

connection therewith. Further, no notice shall be requited of such pledge. At the appropriate Purcheser's

expense, Me Companies sill execute, and deliver such reasonable documentation as a pledgee or secured party

of Securities may memorably request in cemscietion with a pledge or transfer of the Securities, including, if the

Sccurfies ale Stihjoei to regiStriiion pursuant to the Registration told Agreement, the prepat.ition ana

of aay required prospectus supplement under Rule 12r1(b)(3) under the Securities Act or other applicable

provision of the Sat:mities Act to appropriately amend the list of Solliin4 Stockholders (as delincal in the

Regtstration Rights Agreement) thereunder.

(c) Matifictues evidencing the Underlying, Shares shall nyt contain any legend (including the legend sot

hOthi Sedan 4. 1 1;14 IEToof): (Os talc a mutistratiem sptement (including Lie Registration Statenlent) Gm /airing

the resale o: such security is effective under the Secure  Aid, (i) following any sale of such. Underlying

Shams pursuant to Rule 11,1 (assuming cashless exercise of the Want  (iii) If such Underlying Shorm, are

eligible fur sale tinder Rule H4 (assuming cashless exercise a: [lie Wargo's') or (iv) if such legend is rtoi

required under applicable requirements of lhe Securities Act (including jadicial
at lpronouncement.. issued by (he meth' of the Conunissiou). Thu Companies shall cause their counsel  l'lo isanne i,

leftal opinion robe Transfer Agent or Me Purchaser promptly it required by the 't'ransfer A r,011t to offset the

removal of the legend hereunder, or if requested by the Purchaser, respectively, If tilt or any pot Ohs Note is

coneerfect or Warrant is exercised at a tune \t/ion there is an otherlds,Y iaeglsrartioa Shit/AM:EL to oor'cr the resale

of the Underlying Shares, or if such Underlying Shares may he sold under Rule 141 without the requirement for

the Companies t5 be its compliance with the current public information required under Rule 141 (assuming

cashless exercise of the Warrants) as to such Underlying Shares and without volume rnmarabobsalo

resttietions or if suer legend is not otherwise required under applicable requimments; of the Securities Act

(including judicial intertmetations add prononcementa issued by the staff of the 00101! 'a  then such

Underi:,ang Shares shall hie issued free of all legends. The Companies agree that follawituf such tuna as such

legend is on longer required under this Section 4,1(c). it will, no lator than the earlier of" (i) prsto (2) Trading

Days and (ii) the flimflam of Trading Dave comprising rho Standard Settlement Period Cot defined Mauve)

fellnwing the delivery by a Purchaser to Mc Companies or the Transfer Agent of a certificate 
representiug

Underlying Shares, as ;ipolictibla, isstued with a resirktneb legend (such date, the "Legend Removal Date"),

deliver tar cause to be delivered to the Purchaser a certificate repress:Ming such shares that is lice foul all

restrictive and other legends; provicl:?,1 that the Purchaser shall have, previously delivered to the Companies all

dominants required by the Cat manies' Transfer Agent and/or Counsel to (lathier Shares that are free or

rosifietive legends. Tie Companies may not make any notation ou its records or give instmetions to the

Transfer Agent fiat enlarge Me restrictions on niansahr set forth in this Section 4. Certificates fur Underlying

Snares subject to legend removal hereunder shall be trammined by the Transfer Agent to the Purchaser by

creditiag the account of the Purchaser's prime broker with the Depository Trust Companies System at directed

by the Perchaseir. As 'mid herein, "Stmt .:lard Scidemant Period" Iii ins sand.trd iicallement prLiod,

expressed in a number ot Trading Days, on the Companies' primary Trading Market with reared to the

Common Stock as in effect on the dale of delivery of a certificate representing Underlying Shares, as

applicable, issued with a restrictive legend,

(4) In addition to the Purchaser's other availabM remedies, the Companies shall pay to a Purchaser, in

eash, (i) as partial liquidated chtillag..1:3 and not as a pentilly', for each $1,000 of fInderlying Shatos (baSed on the

V V.1151) of the Common Slack on the date such Securities are submitted to the Transfer Agent) delivered for

removal of the restrictive legend and subject to Section 4.1(c), 1;10 per Trading Day 01h.Stihdlig to 520 per
Trridny Day five (5) Mfr.:big Days after such damage.; have begun to aricrue) for effell In dine Day after the

Legend Removal Date until such certificate is delivered without a legend and (ii) if the Companies fai l to (a)

issue sod deliver (or cause to be delivered) to a Purchaser by the Legend Removal Date a certificate

representing, the Securities so delivered to the Companies by the Purchaser that is thee from all hisitictive and
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other legends and (h) if after the Legend Removal Date the Purchaser purchases (in an open market traustiction
or otherwise) shares of Colvin-mu Stock to deliver in satisfaction of a sale by the Purchaser of all or nay portion
of the number of shares of COMM011 Stock, or a sale of n number of shares of Common Sleek equal to all or any
portion of the number of shares of Common Stuck that the Purchaser anticipated receiving from the COMpalliC,S
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 Sniff
so purcItased (including brokerage coranliSSIMIS and other out-oRpochtst expenses, if any) (the "Prey-in Pricer)
over the precinct of (A) such number of Underlying Shares that the Companies W3S required to deliver to the
Purchaser by the Legend Removal Date multiplied by (R) the lowest closing sale price of the Common Stock
on any Trading. Day timing the period commencing on the date of the delivery by the Purchaser to the
Companies of the applicable. Underlying Shares (as the case may he) and ending en the date of such delivery
and payment uncer this clause (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
requiremechf or tin exemption therefrom, and that if Securities are sold pursuant to a Registration Statements
they will be sold in compliance with the plan of distribution set forth therein, and acknowledges that the
removal of the restrictive legend from certificates representing Securities as set firth in this Section 4.1 is
predicated upon the Companies' reliance upon this understanding.

12 Acknowledament of Dilution. The Companies acknowledge. Ural the iSsilance e f thc:. Securities may result
dilution of the outstanding shares of COMM011 Stock, which dilution may ire substantial under certain market nonclitiorts.
The Curupanies further ackinwsrledge that their obligations under the Transaction Doeurnents, including, without
limitation, its obligation to issue the Underlying Shares pursuant to the Tricsactien Documents, are unconditional and
absolute and nor sub jeer to any right of set off, counterclaim, delay or reduction, regardless of the effect of any such
dilution or any claim the Companies I nay have against the Purchaser and regardless or tto crilutive effect that such
issuance may have on the ownership of the other stockholders of the Companies.

1,3 Furnishirne of Information: Public Information.

(a) Until the earliest or the time that (i) tire Purchaser does not own Securities or (ii) the Warrants have
expired, the Companies cirmaraut to maintain tic registration of the Common Stock under Section 12(b) at
I 2(g) of the lb:change, Act and to timely tile (or °kWh' extensions in retipect thereof and Tlhe within the
applicable grace period) all reports required to be filed by the Companies after the date hereof phistrait to ihc
Lxcharige Act oven if the Companies rrre not then subject to the reporting roc rnr ements of the Exchange Act.

(h) At fit), time during the period connhencing from tire six (6) mouth anniversary of the date hereof
and ending at such time that all of the Securities may be sold without the requirement For the Companies to he
in compliance with Rule 144(0(1) arid otherwise without restriction or limitation pursuant to Rule 114, if the
Companies (i) shall fail for any reason to satisfy the current public inthrmation requirement tinder Rule 144(c)
or (ii) have ever been an issuer described in Rule l'id (i)a)(i) or becomes an issuer in the future, and the
COMIMIlliCS Shall fall tO Sitisry any condition set forth in Rig° Hri(i)(2) (it "Public Infigintilion Failure.") Men, ni
addition to the Pureigter's other available remedies, the Companies shall pay to a PlIrChISCT, in cash, HS partial
liquidated damages and not as a penalty, by reason of any such delay in or reduction of its ability to sell the
Securities, an -mount iu cash coat to tv;o percent (2_,Cr?4,) of the aggregate Subscription Amount of the
Purchaser's Securities on the day of a Public Information Failure and on every thirtieth (30'1') day (pro rated for
periods totaling less than thirty days) thereafter until the e -0Ra of (a) Mc date such Public Infonnation ihnlune
is Cured and (b) such nue that such public information is no longer required for the Purchaser to transfer the
Underlying Shares pursuant to Rule 144. 'the paynienis to which a Purchaser shall be ennt.led pursuant to this
Section 43(h) are it timed. to herein as "Putilie fufprination Failure  Priv:mails," Public Information Failure
Payments shall be paid on the earlier of (i) the last day of the calendar month during which such Public
Information Fujian) Payments are incurred and (ii) the third ( I) Business Day alder the event or failure giving
rise to the Public information Fallnre Payments is cured. In the event the Companies fails to make. Public
Information Failure Payments in a barely manner, nob Public luRamation Failure Payments shall bear interest
at the rate of 11 .56 per month (prorated Me partial months) Until paid in Intl. Nothing herein shall limit the
Purchaser's right to pursue actual damages for the Public Infarmation Faihrre, and the Purchaser shall have the



right to pursue al l remedies available to it at law or in equity including, without limitation, a decree of ape:eine

perfOrillallOC itridOt ilitt/nOtiVe

4,1 Totogrirtion ate Clomp:Het shill not sell, offer for side or solicit Oil  to buy or otherwise negotiate in

respect of airy security (as defined in Section 2 of. the Securities Act) that would no integrated with the offer or sale of

Gin Sect:alik; inn manner that would require the nigh:arid:ion ander lho Securities Act of the sale on the Securitles or that

w ould be Integrated with the offar or sale of the Securities for purposes of the rules and regulations of any 'finding

Market such dial. it would require shareholder approval prior to die closing of such other transaction unless shareholder

approval Is °limbed bends( the closing of such subsequent transaction.

4.5 Conversion and Exorcise Pruned nre6 ffaell of rho form of Notice of Exercise included in the Wmituit and

the form of Nonce of Col:version included in the Note set forth the tottdiiy of the procedures required of the ParchWja

in oador to exercise the Warrants or convert the Note, Willmar the iffeeedifg sea times, 00 inn. original ;oboe

of Exercise or Notice of Conversion shall be required, liar shall any medallion guarantee fur other type of guarantee or

notarization) of any Notice of Exercise or Notice of Conversion form be required in order to exercise the Wm rant or

convert the Nolo. No additional legal opinion, oilier information or instructions shall be required of the Purchaser to

exercise Re 44a -roots or convert the Note. 'the Companies «hall honour exercises of the V(611.61]-116 and conversions of

the Note and shall &dive: Underlying, Shares in accordance with the terms, conditions and rime periods set forth in the

Transaction Detamtents.

4.6 SCCUtitie3 Laws ILiselosure;  Publicity. •Hne Companies shall by the Disclosure Time, issue a dress release

disclosing the material terms MIthe transactions cordemphiled hereby. Prom nod alter the issuance of such press toleasc,

the Companies represent to the Purchaser that they shall have publicly disclosed all material, nompublic Information

delivered to the Purchaser by the Companies or toy of their Sulosidim (es, or any of their respective °like's, (drachms.

employees or agars in connection idith the tfausaclions contemplated by the Transaction Documents. En addition,

effective upon He issuance of such press release, the Como:lies acknowledge and agree that any and all conlidentiality

or similar oblikations under any agreement, whether written or oral, between the Companies, any of their Shlisidiarict

or any of their respective (officers, directors, agenni, (employees or Addiliittes on the one hand, nod the Purchaser or arty

of their Affiliates all rho other hand, shall terminate. The Companies anti the PLIteellriSer shall consult with each other In

issuing any other press releases with respect to the trot :tontines contemplated hereby, and neither the Companies net the

Purchaser shall issue any such press release ror otherivise make any such public statement without the prior consent of

the Companies, with respect to any press release of the Purchaser, or without the. prior consent of the putofasod with

respect to any press release of then Companies, which conscat shall net unreasonably be withheld or delayed, except if

such disclosure Is required by law, in which case the disclosing party shall promptly provide die other party with prior

notice of suchfpnblic statement or erstninunicaRen. Notwitastanding the foregoing, the COreieDlliC3 shall net publicly

disclose the irlife. Of the Purchaser, or include the HUM; oP the Purchaser in any Hun with the Commission or any

regulatory agency or Trading Market, without the prior written consert of the Purchaser, except (a) as required by

fedora) sccuritics law in colinection with OS any registration statement esintomplate(1 by tho Registration Rights

Agreement:and (ii) the filing of final Transmit:ion Documents with the Commission arid (b) tee the extent such disclosure

it required by law or Trading Market regulations, in which case the Companies khan provide the Purchaser with prior

notice of such disclosure( permitted under this clause (h),

4.7 Shareholder Rights Plan. No claim will he made or enforced by the Companies or, with the consent of the

Companies, ain other Peadoll, thbt the Purchaser is an "Acentiaftlfr Person" under any control share acquisition, business

combination, poison pill (including any distribution under a rights agreement) or similar anti-hi:cover plan or

aniangemen hieffect or hereafter adopted by the Companies, or that the Purchaser could he deemed to trio or Cie

provisions of any such plan or arrangoment, by virtue oRreeeiving Securities under the Transaction Dorstan011Ik or under

any other agreement between the Companies and the Purchaser.

4.8 Ller-Public Information. Except with respect to the material terms and conditions of the transactions

contemplated ha the Trantadion Documents, which shall be disclosed pursuant to Section £1.6. the CompatlieS covenant

sad 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 Companies reasonably believe Constitutes, material non-public

information, Nikita: prior thereto the Purchaser shall have consented to the receipt of such information amt agreed with

the Companies to keep such information confidential. The Companies understand and confirm that the Purchaser shall

be relying on the feregoiag covenant in effecting transactions h. securities of the Companies. To the extent that the

Companies deliver any material, non-publie information to the Purchaser without the Purchaser's consent, tine



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, directors, agents, employees or Affi liates, or a duty to the
Companies, any of their Subsidiaries or any of their respective officers, directors, agents, temployess or Affiliates not to.
trade on the, basis of, such material, non-public information, provided that the Purchaser shall remain subject to
iipplicable law, The Companies understand and confirm that this Purchaser shall bo relying on the foregoing covenant in
ulfeeting transactions in securities of file Companies,

4,9 Use of Proceeds. Except as set forth on Schedule 4.9 attached hereto, Liveveell shall use the net proceeds
Fusin the sale of the Notes hereunder for (he purpose of making a loan to Vitality to he used by Vitality to purchase the
New Mexico facility for which the. Purchasers shall have a first priority security interest, Vitality hereby covenants and
agrees that it will not runny lucre than fifty (50%) of the principal amount of the loan et any time prior to the Vitality
Combination. In addition, Livegiell agrees not to accept any such repayment of thc bait in excess of fifty percent (50%)
of its era  principal amount at any time prior to tire Vitality Combination.

4.10 Indemnification of Forepart r. Subject to the provisions of this Section 4.10, the Companies will indemnify
and hold the Purchaser and its directors, officers .sharehelders, members, partners, eniplcyces and agents (and any eller
Persons will, a functionally equivalent role of a Person holding such tilles notwithstanding a lack of such title or am'
other title), each Person who controls the Purchaser (within the use:ming of Section 15 of the Securities Act and Section
20 of the Exchange Act), and the directors, officers, shareholders; agents, members, partners or employees (cad any
other Persons with a functionally equivalent role of a Person holding such titles notwithstanding a lack of such title or
any other title) of such controlling persons (each, a 'Purchaser Party') harmless IntiDral nn. r. rd all Ire s

obligations, claims, contingencies, dinnages, costs and expenses, iii lading ail juilgialetits, amoonts paid m setilensents,
court costs and reasonable attorneys' fees and costs of investigation that any the Purchaser Party way stiffen or incur as
a result of or relating to (a) any broach oil any of the representalions, warranties, covenants or agreements made by tire
Companies in this Agreement or in the other Transaction Documents or (b) any action instituted against the Purchaser
Parties in any capacity, or any of them or their respective Affiliates, lay any stockholder of the Conmaities who is not an
Affiliate of the Purchaser Petty, with respect to any of the transactions contemplated by the Transaction Documents
(airless such action is solely based upon it material breach of the Purchaser Party's representations, warranties or
covenants under the Transaction lhicuutents or any agreements or anderstundings the Purchaser Party may have with
any such stockholder or any violations by the Purchaser Party of state or federal securities laws or any conduct by the
Purchaser Party awhich is finally judicially determined to constitute fraud, gross negligence or willful MISCOliduet). If
any action shell 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 oli its own choosing reasonably acceptable to the. Purchaser Party. Any
Purchaser Party shall have the right to employ separate counsel in any such action and participate in the defense thereof,
but the fees end expenses of such counsel shall be at die expense of the Purchaser Party except to the extent that (i) the
employment thereof has been specifically author iged by die Companies in Writing, (ii) the. Comintiiini have Land hi her a
reasonable period of this to assume such defense and to employ counsel or (iii) in such action there is, in the reasonable
opinion oi counsel., a material conflict on any material issuc between the position of the Companies and the position of
the Purchaser Party, in which case the. Companies shall be responsible for die reasonable fees and expenses of no 1.11QUI
than one such separate counsel. The Companies will trot be liable to the Purchaser under this Agreement (y) for any,
settlement by a Purchaser Paddy effected without the Companies' prior writ:feu consent, which shall not he unreasonably
giithheld or deitiyed; or (z) to the extent, but only to the extent that a lose, claihn, dinniiige or liability is ffi nibutiible to the
Purchaser Party's breach of any of the repre,euta ens, winritillieS, covenants or agrectaiciais made by the Purchaser
Parry in this Agreement or in the other Transaction Documents. The righannifteatien required by this Section 4.10 shall
he made by periodic payments of the amount theroo [during the eelnide Of the invesfteation a delhnse, as and when bills

received or are incurred, The indemnity agreements contained bereiti shall he in addition to any cause of action or
similar right of the Purchaser Party against the Companies or odors and any liabilities the Companies maybe subject to
pursuant to taro.

I llesei \ration and If:ling of Seem itios.

The Companies shall maintain a restage of the Idsginirud Mininaird from its duly aftitorizod shares
of Common Steele for issuance pursuant ei the 4miisnot:ion }documents in such amount as may then he required
to fulfill its obligations in full under the Transaction Documents.
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lb) if, on row date, the number of authorized but unissued (and othcirwise unreserved) shares of

Common Stock is less than. the Rgdilil Cir.]. MiniWinn on such date, than the Hoard of Dire.itom shall nets

commercially reasonable efforts to amend the Companies' certificate or articles of iimtkporetion to increase the

number of authorized but unissued shares of Common Steels, to at least the Reunired Minimum at such time, as

soon as possible and in ally LATIli, not. later than the 75111 lay after mull dale.

(c) The Companim, shall, if applicable: (i) in the time mat manner ed by the piMein:Al 'Finding

Market prepare and file with such haling illaiket an additional shahcs listing application coveting a number of

shares of Common Sock at intn equal to Mc Rciquired Minimum on the Mato of such application, (ii) lake all

slops necessary to cauke such shark; of Common Stock to be approved for listing or (pm :Union on such Trading

idmilet as soon arm ponsiblz Met miller, (iii) provide to the Purchaser evidence of such listing or quotation and

(iv) maintain the listing or quotation of such coolinon Stock on any date (t least Hid to the Requited

Minimum On such date on such it  tylarket or anothe l Trading Market. The ta ompgnieti agrees 10 maintain

nhgibilny of the Common Stock for electronic, transfer throuidi the Trice Companies or another

tablish  clearing corporation, including, wilhout linalnittlind by ti mely payment of fees to the Depository

71 1.1rt C01111):MiN or stick other kb; kiled COLPOrld rOrillEtetiOn with Old) HeC[1011i6 transfer.

4, 12 lallk%IlaVED'I.

1.12 [RES17,171\17Dli

4,11 [RES17:2NED11 .

0,15 Certain Transactitatm and Conlidentiatity The lanichimier covenants that neither it, nor any Altilliatie acting

on its behalf er scum,'.toot to nay understanding with it will execute, any purchase s or sales; including Shoat Snle.t, of any

of the Convanits; securities during the period commencing with die execution of this Agromnorit and ending at suc h y

time that the transactions contemplated by this Agreement AC first publicly announced pursuant to the initial press.

release as described in Section 4 6. The Purchaser covenants that until such time as the to  contemplated by

this Atareement are publicly disclosed by the Companies pursuant to the initiat press release as do.ydribod in Section 4.6,

the. Purchaser will maintain the confidentiality of the existence and term s of this transaction mid Cr information

included in the Disclosure Schedules. 1,,ctwithstitodirtg the himg(ping, tux! notwithstiuMilig nnyiting contained in this

Agreement to the CODIriiry7 the Companies expressly FICRDOWirdge and agree [hot (i) no linduhasm makes any

reprCBCnill1011, Warralliy or COVellrint hereby that it will not engage. in effecting transactions in any seettritteis of the

Companies after Me time that the transactions contemplated by this Agreement are Shill publicly announced pursuant to

the ini(ial press release as described in Section d.6, (1i) no Purchaser snall bo restricted or prohibited from of outing any

transactions in any securities of the Companies in accordance with applied:tie securities laws from and after the tine

that the trialimetlons contemplated by this Agreement nye first publicly announced pursuant to the initial press release as

described in Section 4.6 and (hi) no Parelnitscr (hall have any duty of confidentiality or duty not 'to trade in the securities

of the Companies to the Companies or fair Subsidiaries after the issuance of the initial press release as deCribrcil in

Section 1,6,

1.16 Participation  in Fun.., Financings. Minna and after the date hereof until the twenty four months

annivecsary orlthe Effective Date, upon any issuance by the Compeniec or any of their Subsidiaries of any debt or equity

securities for cash consideration ( a "Subsequent Finantiaingi"), the Purchasers shall in the aggregata Lave theft right to

participate iu up to an amount of the Subsequent Financing equal to twenty percent (20%) of the amount of hie

Subsequent Financing on the same terms, conditions and price provided for in the Subsequent Finaneing,

4.17 Variable Ratite Tran(actions• Other, So long as the Notes rot Tins 01.11Mandin;± Or the [Letter holds any

Securities, the Company and each of Its Subsidiaries shall be prohibited from effecting Or entering into (or publicly

announcing or rOCOlninending to its stockholders the dkproval or adoption thereof by such stockholders) any agreement,

plan, attiangeineta or transaction to effect., directly or indiruxtly, any issusueo by :Ire Company or any of its Sul sicliaries of

Common Stock or Common Stock Equivalents (or a combination of units thereof) involving a Variable Rate Timm:action,

without the prior written consent of the Idolder (which consent may he withhold, delayed or conditioned in the sole

discretion of such Holder). "Variable Rate Transaction" means a transaction in which die,Comparty (i) issues or sells any

debt or equity securities that arc convertible into, exchangeable or exercisable for, or include the rigim to receive,

additional shares of Common Stock either (A) at a conversion price, exerci e price or exchange rate a: other price that is

based upon, andlor varies with, the trading prices of or quotations for the shares of Common Stock at any time after the
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initial issuance or such debt or equity securities or (13) with a conversion, exercise or OXChange price that is subject to
being reset at some future date after the. initial issuance of such debt or equity security or upon rho oceutretme ofspeeified
or contingein, events directly or indirectly related to the business of the Company or the market for the Common Stools or
(ii) enters into, Or effects a transaction lindan any agreement, including, hut not limited to, an equity line of credit, an
at-thefinarkut offering (us defined in SEC Ride 415) or a similarly structured transaction, whereby the Company may
issue securities at a future dtterroined price.Notwitlistanding the foregoing, the restrictions contaiised in this Section 4,17
shall not apply to (i) an Exempt Issuance.

ARTICLE V.
MISCELLANEOUS

5.1 Tennindrion. This Agreement may be terminated by the Purchaser by written notice to the other parties, if
the Closing has no 0000 consummated on or before the filth (5') Trading Day fofowbg Mc date hereof, provided,
however, that no such termination will affect the right of nay party to sue for any breach by any other party (or parties),

5.2. Fees and Expenses. Except as expressly set forth in the Transaction Documents to the contrary, cad) party
shall pay the fees and expenses of its advisers, counsel, accountants and ether exports, if any, and all other expenses
ineurcd by such party incident to life negotiation, preparation, execoUgs, delivery and performance of this Agreement.
The Companies shall pay all Transfer Agent fees (including, without linntation, any toes required tor ,same-day
processing of ,Jny instruction I tier delivered by the Cosipanies mid any conversion or exertfam notice delivered by a
Purchaser), shim taxes and ether taxes and duties levied in connection with the delivery of any Securities to the
Purchaser.

5,3 Entire A •reenierut the 'l bran;  Documents, together with the exhibits and telfeclulcs thereto, contain
Wu entire undetstantling of the parties. with respect to the subject mailer Ifercof and thereof and supersodu all prior
agreencenta and understandings, oral Or ',WHAM: with respect to such !natters, which the parties achnowledge have been
motged into such documents, exhibits and schedules.

5.4 Notices. Any and all notices or other communicrions or deliveries required or permitted to be. provided
hereunder skit; be in writing and shall be deemed given and effective on the earliest of (a) the date of transutission, if
such notice or trommuidentfon is delivered via facsimile at the facsimile number or email fittac(nment at the email
adtlress as, set Myth on the sienature pages attached hereto at o prior to 5;30 p.m. (Nett, York City time) on a Trading
Day, Oa) the next Trading Day after the dote of transmission, if such notice or tununtinication is delivered via facsimile
at the Glesitnile number or emad ffataelanent as set forth an the siitndll110 garde t Elialent)(1 lield0 OA a a g diat is not tt
Trading Day or later than 5:30 pan. (New Volk City time) on any Intding Day. (c) the second 12Urf) "Drling Day
[buns tn0 the date of mailing, if sent by U.S. national s NO02,11n4Cd ovr.rnieht earner L,C1110:: or (L) 111)011 actual receipt
by the party to whoin such notice is required to be given. The wallies.; for such notices find communications shall be ns
set forth en the signattlre attaCtIC (I hereto

5,5 Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or
amended except in a written instrument signed, in the Cane an on annainnall, by the Companies and the Purchaser, or,
in ilia fe of a waiver, by the party against whom onforcomont of tiny such waived provision is sought. No waiver of
any default with raspect to any provision, condition or requirement of this Agreement skull be deemed to be a
continuing waiver in the future fir a waiver of any subsequent default or a waiver of any other provision, condition or
recp.tireneut hereof, nor shall any delay or ondssion of any party le exercise any right hereunder in any moaner turpnir
the exercise of any such sight. Any amendinent :affected in accordance with this Section 5.5 shall be binding upon the
Purchaser and holder of Securities and the Companies.

5.6 Headings. The headings herein are for COnValliC1100 only, do not constitute part of this Agreement and
shall not no deemed to limit or affect any of the provisions hereof.

Succe.,sors and Assigns. This Agreement shall bo binding upon and °PUN to die benefit of the parties and
their successors and permitted assigns. The Companies may not assign this Agreement or any rights or obligations
hereunder without the prior written consent of the Purelinser (other than by merger). The furehaser may assign any or
all of its rights tinder this Agreement to any Pei son to whom the Purchaser assigns or transfers auy Securities. provided
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that such transderco aprres in writing to he hound, with hcspect to the hansferred Seem itics, by the prccrsious of the

randection Bostionentr that apply to the "Purchaser."

5.S NO Tili 11-Pill-ty itOiteficialiect 'Phi:: Agreement is inn/mks:I to, Die heneht of the Priebe h s and ache

respective succossor, and permitted assigns and is not for the benefit or, ,10t may any pro, hereof he enforgnel by,

any other Posen. egoept as otherwise set PuSh in Section 4.10.

5.9 GavorailiLr I t iii 0011t,20071g the e011C11.11C11011 Cilit.gcooluir, and inleorTehal00 of the

raushelicn•Documents shall he so:A:caned by and construed and enforced iu tie:utdone° with the internal laws of the

Slate of New York, wnheut regard to the principles lit ennllicis of law thereof Each party agrees that all loped

hroceedings cum:ming the interpretations, elIonsenient and defense of die Undo:ions corderoplatori by this

Nugement snd any other 'DonsacCon Doduthents (whether brought against a party hereto Or its respective arfilhaed,

directors, ofrims„sharcholders, pi-Miters, menil ois, employees or agents) shall bo commenced exclusively in the state

and federal courts siding in the City of Now York. finch party hereby inevcidatily submits to tie exclusive. airisdhadon

of the state and {coral court silting in the (ay of New 'York, Borough of Manhattan fdr the adjudication of any dispute

hereunder or in connection herewith or with any trutsacticol cotgerniplited hereby or disoossed het ein Cacho-ling with

respect to the thderceinent of arty of the I innsaction 'Documents), awl here hy irrevocably waived, and agrees not to

assert in any Acton or Proceeding, any claim that it IS riot personally subject to the jurisdiction of any such court, that

such Action or Proceeding is improper or is au ii1C011-Vekielli venue Per such Proceeding. llach party hereby inevceaddy

waves personal rvice or:process tmrl eoudents to phoci'As [-Wi it, served in any such Action Or Proceeding by mailing a

(ropy thereof via rooktored in certified inset er overnight delivery (with evidence of delivers') to suet' party al the

address in trifles• for helices to it under this Agreement and agreed that such service shall cow:tit:Hit gentod and sufficient

service of precis and notice thereof. Nothing, costar sec heroin shall 'ho. deemed to limit in :shy way any right. to servo

process in any other manner permitted by law. If any party shalt commence an Action or Proceeding to enforce slit/

provisions of the Tionsfictien Doeutnentr: then, in addition to the ohligatieth of the Companies under Section thin, the

pievilling. pony in such Acti‘hil ci Pleeeeding relmladoiod by the noralgevailing party for its pertionfildie

gitortieys' ices and other costs and expert es ',noticed with the invesligatiet preparation and prosecution of sash Action

or Proceeding.

:LW Spisic.l. The repos:son'ti ion; and Au- in'icri contained herein shall survive tl C10311-lit uu 1 Ole tieliVitly of

the Sectte,

it 1 Executin. This Agreement may be executed in two or more coratterparts, all of which when taken

together shall be considered one and the same agreement and shall become effective when counterparts have been

signed by each party and delivered to each other party, i t being understood tint the par tios need not sign the snipe

counterpart, ht the event that any diunature is delivered by facsimile transmission or by e-mail deli very of a ".pdl"

format data fide such signature shall create a valid and binding obligation of the party executing (or on whose lechal lf

such signature is executed) ovith the same force and effect as if such facsimile, or " pdf' signature page were an original

thereof.

5.1.2 Soyinahhilv. If any term, provision, covenant or restriction of this Agreement is held by a count of

competent jurisdiction to he invalid, illegal, void or unenforceable, the remainder of the terms, provislons, covenants

and restrictions sot forth heroin shall remain in tall force and effect and shall in no way be 'affected, Unpaired or

invalidated, rand the parties hereto shall use their commercially reasonable efforts to hind 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 heroby stipulated grid declared to be the intention of the putties that they would hove executed the

remaining terms, provisions, covenants and restrictions without including any of such that may be hereafter declared

invalid; illegal, void or unenforceable,

e.1.3 illeseissionupd  Withdrawal Right. Not Nithstanding anything to the contrary contained in (and without

limiting any similar prwrisions ot) any of the other Transaction Documents, whenever the Purchaser exercises a right,

election, demand or option under a Transaction Document and the Companies do not timely perform its related

obligations within the periods therein provided, then the Purchaser may rescind or withdraw, in its sole discretion true

time to there upon written notice to the Companies, any relevant notice, demand or election in whole or in part without

prcjudice to its fattat I actions end rights; provided, hev.tever. that, in the case of a rescission of a conversion of a NtOte nr

enereidc of a Warrant, the Put hadort shall be required to return any shares of Common Stock 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 .hares and the restoration of the Purchaser's right to acquire such shares pursuant to the
Purchaser's Warrant. (including, issuance of a replacement warrant certificate evidencing such restored right).

5,14 Replacement of Seem ities. If any certificate or instrument evidencing any Securities is mutilated, lost,
stolen or dOSII oyed, the Companies shall isSee or cause to be issued off:lingo and substitution for and upon
cancellation thereof (in the case of inatilaticm), or in lieu of and substitution the tetbr, a now certificate or instrument, but
only upon receipt of evidence reasonably satisfactory to the Companies of such loss, theft or destruction, dhe applicant
for a new eel tificitte or instrument under such circumstances shal l at'so pay fitly niasonsiblis third-party costs (including
customary indemnity) associated with the issuance of such replacement Securities.

5.15 Id emedies in addition to being entitled to exorcise 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
'fl ansuction DOCLIMUMS, The parties agree that monetary damages may not be adequate compensation for any loss
incurred by reason of any breach of obligations contained in the 'ft ansfierion Documents and hereby agree to waive and
not t i asaort in any Action for specific pet mance of any such obligation the defense that a remody at law would he
adequate.

5,16 Pawl-lent Set Asido. To rho extent that the Companies make a payment Or payments to the Purchaser
pursuant to any Transaction Document or the Parchaser enforces or exercises i's rights thorcunder, and such payment or
payments or the proceeds of such unfelt elnellf or exercise or any pan thereof are subsequently invalidated, declared to
he fidaidclent or prefericogal, sea aside, recovered from, disgorged by or are required to be refunded, repaid or otherwise
restored to the Companies, a trustee, receiver or any other Person under any law (including, without limitation, any
bankruptcy law, state or federal law, c mullion law or equitable cause of action), then to tile extent- of any such
restoration the oblination or part thereof originally intended to ho satisfied shall be revived and continued in full force
and effect as. if such payment had not been made or such eMOMCMOM or setoff had not occurred.

5,17 CP EsiaRvEuj.

5, I ft [RESERVED].

5.19 Liquidated Daniages. The Companies' obligations to pay any partial liquidated damages or other amounts
owing; under De l'rausaction Doe lialerna3 iS aceatinuing obligation of Me. Cr npanics and shall not terminate until all
unpaid panda': liquidated (damages and other autocrats have been paid notwithstanding the fact that the instrument or
security pursuant to which such part ial liquidated damages or other amounts are due and payable shall have been
canceled.

"?0 Saturdri)s Sunday Holidays. etc. If the last or appointed day tor the taking of any action or the expinniot i
of any right required or giamed herein shall cot he a Business Ikty, than such asMoninay be taken or such ripht may be
e crcised on Iho next succeeding Business Day.

5.21 Construe:don The purges agreee that ouch of them ardor their respective counsel have. reviewed and had an
opportunity to revise die Transaction Documents and, therefore, the normal rule of eensfrudtioti to the effect that any
fruihiguities :nu to be resolved t,_anust the dieffring party tflaill not Ise employed u fi ne iuterpretinicni of the Tnucfmaion
nnument:-.: or any amendments Pleven). In addition, each and every rencrenee In share prices and shares of Common
Stock in any Transaction Document shall be subject to adjustment for reverse mammal fel Ward abel: splits,., iOUL
Stock CaMMillatiOUS 'Mid other similar transactiOns of Mc Common Stock Mat occur ringlike dale cal this Agreement,

For purposes of tiny assets, liabilities or entities located hr any Canadian province or territory; including Lk
Province of Dunce, nod for all other purposes pursuant to which the interpretation or construct:4D of this Agreement
May he subject to Me In.'s of any Canadian province or lorritery, inelndhig die Province of Quebec., or a court or
tribunal CKOMLLang jurisdiction in any Canfciian fasaViriCe Or It nit a hichulini MC Province of C. tic.bec, (i) "personal
property -  shall include "trios i1  propoidy", (ii) "opal property" o: "real shall include. "iminoysible proparly", 010
"security interest", "mortgage" and "lien" shall inehtdo "hypothec", "right, of retention", "odor claim" and a resohnory
clause, (iv) all references to filing, perfection, priority, ten edicts, registering or recording under the UCC shall include
pOliesuipn under the applictiffic PersoNal Prolmeny Sec wily Act or, for foe Province of Quebec, liar. Civil Cock q/1.
Quebec (v) ill totorences to "petrcel1oit" o or "parfactori" limos or security interest shall include a reference to an
"oppottablo" Or "set up" lion or security interest as against third parties; (vi) art"agent" shall include a "mandatary",



"gtoss nogligonco or avil Iful miscondhatt sholl 1 c. ch:urinl to tua 'Hafnium] or grecs Inuit", (kt "IttiaIliti'
Malade "Dior claim", "store" titan itivolshic "provineo", (xi) "accointa" 1E111 include "clignas", ond (Nit) "guarantue"

or"I:tuaraittor" shall inclitdo "sunsEttibig" or ̀ DureIto". Lor ()noix:g loin purposos, the pallies hulotte, continu that. ii is

Meir tsish thct dits dttgrectrant. and any cMci doonnicsit outeciacid in conatiction svith ilm trailailetierIS UOIldfallphaad

heroin Io dynen lm in the Englisl, languago only and that all @Unir docuisionts conninithited theratoorIur or rolating

ttlicreto, including moi Eus, Indy alto Ind driusn up in trio English language only. Lis pmattos afatipré3ooites

gin 0'(31.1 rorir 3/43c,1iij Épie colis conveinit».1 Cr 13.5 (WIT3S ,1,3C7(1,1CritS (13 CnWil SO/2/11 ,a.! h'i!g:13 unglahe

se/d3uncp! el quo 12.S' ch./M.72311K (3131;;;3* /Odiv Of:d/OC/RH' par rate crnrktption ([30.!1M6111.

133'2(1)3,1t! c3 11j/i33:re Ut/gr:U.3'3 Si3ii1C,V1'3Ifi.

5.25 311.41Y11,11 OF JURY TRIAL. IN ANI,' ACTION, SUI PROCEEDING IN A N

JURISDICTION ER0116'111' ItY ANY l',11:f Y AGAINtil AN Y ()TUER TrIE t'ARIUS EACII

EnNOWINGLY AND LVTI.NTJ01VAl LY, 'ro titr citc.,vuEsT EXTE111 PE12:\111TED U APPLIC.-11SLE

LANV, ITERE8Y 7113S01,ftl'ELY, UNCON0EriONA MA, tRiZEVOCAISLY o‘ND EXPRISSSLY .VALVES

L'OlOSVER TRIAL ISY JURY.
ARTICI,E ET

(DETA:11212M At WEIL.

Appointniant. Purchasess heroin inevocobly appoint Dominion, to Oct t n tiaolv itskalitat tint Coltaturat

A gont ouTder ond Undffr the oil Fur unsaction L'out-amonts and enhoriutis th, (Tollaieral <agont' t.o taise such Dations on

Meir butoir to go:omise stc h potvois i, arc delcoanal to ,he Collatottl i1.,2>orir by the,  terr n3; hase& or thunsola toLettimr

vvith Dinh nei Tris and power as :nu roationably incidantril ticonato. prOOdfal3113 ol flada Aride VI are solely for the

buttait of the Collintral Agoni und tIto Purchnsors, and Conigratios \vil] busc nb right" a il-Inari-Han> bouta-legs y oh

ans of suai, provisions. il is takddIrd003 and tittreed (hot tht nue of tho tonna "agent" herom or in nity etha Thinsnution

Documents (am Duo niraihts tarin) reference, to the Colbert] Agont E uist anomies' to connote ray fidarlary or

odur intoI'md(orc iaiøss)oblgdtu.n.,nrisi h,riu,leizr,ncydoctrineofanyBppl ralr,cLrxv. instead,auch term ia usuel rdi

triatior of oaditit 1311aL0111; and is alfeadad to Craala or renoct only on administrative rolotioaship beinsean congacting

6.2 Itt oltits agsgt London. 1 lEt Pals(JO santiag ss tho Collateral Agent hertuundor have the ssme

and powors in its capaony .ss Jr Poralattsor as any °dus Purcharer nid ma.,eaordisa Mo saute as though Watt 110f ide

COlifffaral Affilald alldf the terni "Purclstor" or "Purolasert" unless atne.rtaiso exprersi)., iudicascg or onieas the

conto xi othartvito nautiles, include the normal sort/lita as the Colt:gond Agent hereunder in its indivitival cautacity to tiro

existait such 'Pnom is a Purcimaer. Sarah Person and its Affiliatca may accept cloposits Trom, land monay to, enviti

socarities of; art in iltia intimais] adviser or in any eh,* trivisory citp:aciry dor, and gonmally engat:40 iit auto kind of'
louantes:, isnh, die Company or any OHM Sultsidiarius or A ffilitaus of the Company as ir sud) Person attore net the

Collatoral Agent lamounder ami 'sati ant any cluty to accomit ihgrolaor to Me Purchasurs.

C.3 I arglitritt fil , I) ri la S 1011 it

(a) 'flic Collaterel elgord voltl net Imam ans/dut:Ica or abligaiions uscept inoso ci-H(75E1y sot !doit bouc in nad in tha

other fiun,aaction DCMIlliaaaS, and i's dutios horonde r are adininittraiiVe in notord, Without limiting the genurality oP

tho Foretioing, De Coltinerai Agent

twill not ho subject ro any fiduciary or other intpliud (loties, rogardless of vohother ait Fttorii oh

Default under the Notes hm titocturod and is contirciays

not Lave ilny dIC3' to talaso ont,' discuttionin y action or a:t/noise nny discretionary pois ers,

estent discret:iman-y lights and pOWCIS eXpreS3;y CralfUllplatOd liCraby or by tire. oiliot Transaction Documents

Dia the Col -tonal Agoni is required to amereisors direcisuL in writing by the holders of a majoritty in cansituuling

principal amount culer the Notos ( the "Nlajority Plut:Iglous") (or suait other 'nimber or pturcentage oh CD

Pin-casiers as \vil be °tipiassit:3 provided for bore in or in the other Transaction Documents); progiddo/ Dar the

Collatoral Agent nili not bo regainati to tako any action flint, in its opinion or the opinion oh its courts:* 'Huy

expose the Collait:ami Agoni to liability or that is contrat-y to any Transaction Document or any applicable

stanales, iules, ordinant:es, rogulations guidance documents, contrant tetins, and other requirenronts of al(



applicable governmental inithorities, including any action thatthattnay bo in violation of the automatic stay under
ally bankruptcy or insolvency; and

(hi) will not, except as expressly sot forth herein and in the other Transaction Documents, have any
duty to disclose, and will not be liable for the failure to (It clone, any information relating to the C0111:ThrliC3 or
arty of it SlIbridiRtieS or Affiliates that is cominunicated to or obtained by the Person serving as the Collateral
Agent or any of its Affiliates In any capacity,
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(V) The Collateral Agent will not be liable far any action taken or not taken by it ii) with dive consent Or al tic:

request of the Majority Pure astir (or such other number of percentage of the Purchasers aa will be necessary, or as the

Collateral Agent believes in good frith will be ncoessitty, uttiler the circumstances), or (iii in the absence of as own gross

neglitieixe arytildulnristionduc t as determined by a c erred C011.1110b2M.11.1:16i 'judo': by l fi nal and nontippealablfwi [pigment,

The Collatcal Agent will be deemed motto have knowledge of any ilveut of Default unless and until nether; dotter Milne

each Event or raclatill rs given to 110 colhil;.:nd eypent ii, writing by the Companies er a Purchaser,

COW:tend Ap,C(11 will Hid be ICTOFISIRC.10101'11;iVe dilly 1.0 in:(21[11.111 Or inquire into 0) nay star:mon d

warranty or rcpresentation made in or in coartostion wak this Agreement or any other Transaction Documamt, (ii) tiro

contents of nay eicrtiticinc; 'Tort or other document delivered hereunder or themanitur or in connection hei tweak. or

therewith; (MI the pia Rai Mallet' or OiMOIValiCe Of any of the covenants, ilir!,rc:0111CIAS Or oilier terms or emplitituts set full

herein or themin or the cecurrenco or any Itycnt Dellat It, (iv) the validity, entairostability, effectiveness or genrineness

of this Aftrecale: :It, any other 'ft ansaction Document or any other aptecnieni, il.SETUNICIli or (10C1111.10.1t or (1.)

satisfaction (Cagy condition set forth has din, other than to confirm receipt of items expressly required to be delivered to

the Collateral Agent.

GA Reliance cellatottl Anent. The illateral Agent be ant Hod to rely upon, and will not incur any

Car relying upon, any notice, request, certificate, cons Ruh- nent, instrument, locumem or other writing

t iacluding any electronic message, Internet or intsurei websitte posting or other Ws:ail-elfin) believed by it to be rienninc

and to have Been signed, sent or other's/lb; tun hentiqutuct by the proper person, ti t ie ( toq ue:al Agent rika may rely upon

any at alcinent raid: to it orally or by telephone and believed by it to have been made by the proper Person, end will not

incur any liability Mr teeing thereon. in determining eomplience wida any condition hereunder to the making of  loan

evidenced by the Notes that by its terms must be fultilled to the :satisfaction ol. a Purchaser, the Coll:Rue:al Ataint may

presume that such condition is satisfactiay to such Fuel-laser unless the Collateral Agent has received notice to the

contrary from such Mauler prior to the malchia of smelt loan. The Collateral Apcniniay consult with legal counsel (who

may be counsel for the Companies), indapendunt nectat nouns end other expel Pt selected by it; and will not he hallo for

any action taken or net taken by it in accordance with the advice of any such cour sed! accountants or experts.

6.5 Delegation of 'Duties. the Collateral ;Pigtail( nay perform any aril all of its duties and exercise ifs rights

and powers hereunder or under any other Transaction Doeumet it by or through any one or moue sub--agents appointed by

the Collateral Agent. The Collateral A.gelf, and any such gull-agent may perCohn nuy and all of its duties and exercise its

rights ostal powers by or through their respective Affiliates. The exculpatory provisions °H ills Section will apply to any

such sub-agent and to the Affiliates of the Collateral Agent add any such sub-agent, and will apply to their rospecttive

activities in connection with the syndication of the facility_ as wall as activities as Collauerai Ages. 'I he Collarei al Agent

will not be responsible for the negligence et misconduct of any sub-agents except to the extent that a court of competent

;jurisdiction itetorrahets in a final and nor all salable inelgment that die Collateral Agent acted with gross negligence or

willful misconduct in the selection of such sub-agents,

6.6 Resignation of Acent

CO The Calltnerai Agent nun/ et any time give notice of its tesicinution to he Purchasers and the Compunies, which

notice shall set forth the effective- date of such resignation (the ' id a rrnt'aa ityfiscsaite such date not to be earlier

than the thirtieth (10th) day folloqing the date of such notice. Thu Majority 'knel :ascot and the Companies shall

mutually agree upon a successor to tie Collateral Agent. li tie Majorty Purchasers and the Companies are linable to so

mutually agree and no successor shall have been appointed within to:tiny-PVC (25) days after the retiring Collateral Agent

notice of its resignation; then the tatirine, (lc Ilutetral Agent My (but rill nor be, obligated to), on behalf of the

Purchasers, appoint a successor Collateral Agent it shall designate (in its Put:unpile discretion after consultation with the

Companies sad die Majciny Purchasers). Whether or not n successor has been appointed; such r esigrat ion will become

effective in icuoidunee with such nodhe on the Resignation Effective Date.

(h) With effect llama the Resignation Effective Date (i) the retiring Collateral Agent will be discharged from its'

duties and obligotions hereunder and under the other Transaction Purchasera under any of the a ransaction Documents, the.

retiring Collateral Agent will continuos to held such Collateral until such time as n successor Coltareral Agent is appointed)

and (ii) except for any indemnity payments owed to the retiring Collateral Agent, all atlyille1115, cominimications and

determinations provided to be made by, to or through the Collateral Agent will instieticl be made by or to each Lender

directly, mail such time, if any, as the Ntlaboritgis Purchasers appoint a successor Collateral 4ent as provided for above.

Upon the acceptance of a successor's appointment as Collateral Agent hereunder, such successor will succeed to and



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 fees payable by the Company to a
successor Collateral Agent will he the sante as those payable to its predecessor unless otherwise agreed be  the
Companies and such successor, After the retiring Collateral Agent's resignation hereunder and under the other
Transaction Documents, the provisions of this Article VI. will continue in effect fin ire benefit of such retiring Collateral
Agent, its sub-agents and their respective Affiliates in respect of any actions taken or omitted to he taken by any of them
while the retiring Collateral Ageni Was acting as Collateral Agent:.

Non-Reliance on Collateral Agent and Other  Purchasers. Each Purchaser acknowledges that it has,
independently and without reliance upon the Collateral Agent or any other Purchaser or an; of their Affiliates and' ased
on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into
this Agreement. Each Purchaser also acknowledges drat it will, inciefiendently and without reliance upon the Collateral
Agent or any other Purchaser or any of their Affiliates and based on such documents and information as it will from time
to time deem appropriate, continue to tunite its own decisions in taking or not taking action under or based upon this
Afeiriseionnii, any other Transaction Document or any related agreement or any document furnishad hereunder or
thereunder.

6.8. Collatcrai Agent Mb/ File Proofs of Claim, La case of the pendency of any bankruptcy or insolvency
proceeding of 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 heroin expressed or by declaration or otherwise and irrespective of
whether tips. Collateral Agent Ens made any demand on the Company) will be entitled and empowered (but not obligated),
by intervention in such proceeding or otherwise;

(a) to file :lad prove a claim for the whole amount oldie prinuipal and interest owing and unpaid in respect of the
Notes and all other obligations that err; owing UK] litir aid hereunder or tinder any other Transaction Document and to file
such other documents as may he neecissimy or advisable in order to have the claims of the Purchasers and the Collateral
Agenifincluding any claim far the reasonable compensation, expenses, diabdisements and advances of the Purchasers and
the Collateral Agent alai their respective agents and counsel and all other amounts :Inc the Purchasers and the Collateral
Agent tinder this Agreement or (briinciiction Document) alloc,caid in such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable olieny such claims and to distribute ,
the 

Any custodian, receive:, assignee, trustee, liquidator, segues rator or other similar official in any such judicial
proccedinz is hereby acahoi ized by each Purchaser to iambs any payments of the type described above in hisS-ectian6.8n
to the Collutend Agent cad, in tIm event that tl eCo.tatead Agent co :stouts to the making of such payments di ectliu to rho
Purchasers, to pay to the Collateral Agent any amount due for rho reasonable compensation, expenses, disbursements and
advances of thc Cu lateral Agent and its agents and counsel, and any other amounts clue the Collateral Agent under this
Agreement or any other 1 insacti on Do tt ument.

6.9 Collateral and clueenutv Manclic Appointment or Collateral Arent.

Willieria binding the provisions of Section 6.8, the Purchasers irrevocably agree as follows,

(i) the Collateral Agen,: is authorized, at its option and in its discretion, to release any Lion on any
property grouted to or held by the Collateral Agent under ny Transaction Document (A) on the date when all
obligabliallS Intro been satisfied In full in cash (other than obligations under the Warrant and uonbasient
obligations its to which no claims have been ;psi:lied), OD that is solder otherwise disposed of er to he sold or
otheiwiste disposed of as part of or in ecumenical with any sale or other disposition permitted under the
Franuustion Eiumnents, and

(di) Upon request by the Colthtoral Agent at any time, each Purchaser will ',confirm in c,vtiting the
Collateral Agent's authority to release o: subordinate its interest in particular types or items of Collateral.

(i) 'the CIolitteral Agent will not he reapoilsible for cog have »duty to a3codain or inquire into any representation or
carrnnty ronarding the existence, value or collect:ability of the Collateral, the existence, priority or perfection of the

3 1



Collatcral Agrands llru thereen, or any certiriceie prcpstaid by any fibligon in connection thune talh, IWO Wall leCollnterel

Agout he respontible or !fable Io the Purchasisra Jfr any (baie to monitor or npintain any portion of the Collaternil.

(e) bruit Paredater horeby appoints the Collai:nul Agent as fit collatel al agent lancier each of the Tuinsactiou

Doetasicnis and aprces that, in to acting, the Collaierid Agent svill have ail of lite rlghtsi, protections, ceicalpations,

indaruitka and M'ion Ise:lents provided to the Collatemil Age it Linder Mils Agreenicain cal licrehy canonnes and directs

the Collitiend Agent, on bobalf of sural furcliater and cll Purcliaters, y/Ri -dit the nocessity of any notice to or tauilleer

consent frein any cf the Pwasi tser, frein time to truc to (i) Laie any action with relier-1 tc, any collateral or any

Transaction Document sthicii ilaly bo nterssary lo perfect and maint:tin pearected the lient on the çollateral granaid

pl1151.1ara tr ally Sad' TIMISOCIaiali Document or protect and pretelteli thù C011atCa011 AL;01.11:'s to e/1101SSO HIC l iens or

upou the rollateral, (ii) collideral agent ror coca Punta:set it t sectired (play Cor purposies of acquirinii,

holding, unlineing and perrecting all Ininani ereanalby tha Iman Documents and all (Olier purpouis atatud therein, (iii) enter

dito non-d(iturbance or Und Ion _t r .curnC u, connectlon wilh lieisating agrectissents and arrongemaailt poriniticel by litis

Agrement and lie (der Transausidon Documents and riv) 011iOnai3O to take or refrain from (aking any and did aatialn the

the Coli:Outil dspent slml, deuil noricipary oi USIViarilla.S in farlIllflP; ils 1010 OS collateral agent Linder any or ii1c
Doeunicat:i.

to Vota owl
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DO NOT CHANGE THIS FORM IN ANY WAY

PLEASE SEND A COPY OF THE TRANSFER RECEIPT TO

rERLEy.noBrAisoti, HILL 8: MeDOUGALL

ETHER

E'iY FAX TO ,:iil..3.288.8775

L R

HY F.-MA TO TRUS'IVQ.PERLAIA(.0A

AS SOON AS POSSIBLE AFTER A 17-7.ATISEER HAS BEEN INrr
HIa.WILL HELP To EXPEDYIE THE PROE'i ALLOCATION OE ALL INC01:.11. IC; 'INANSFEI.TS.

NOTE
PLFASE ENSk.,IRE TNi N wHE'N!FUl',ZDS ARE V1/4?1P;ED THE NAIME or -n-IL -..-',E11/4.111-FiN AND 'FOL.111
VIL' NUMNE±R .!a SPECIFICALLY 1DF:NTIFED 9N THE TELEX MESae\CP FROM

THE sErryNG BANK.

Wire transfers are only accented if the Beneficiary Name, Address
and Account information are specified. 

I NaTRI iP;TIONS

Bank 1.4!arnc.: de•ariFic]
flank iul rc c 00 SFINc'At; SIrect, 0..awa r fiNL K F' 501

I3Drik#: OU3
tron:Tit4:00a6

Swift 0: ROsat CA12 {fra'n n tsrd Carifida DIV
Account Num bur CIOACF4006'7er3

2enofIciari Nnaw: LLF/L:T.I. Ili TruHL
Bendiciae/ AddroEs: tri 34:3 StroL:t, Cttaidva, R OA3.

Vosion: Ill
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e7(0,:ali'ed by ilkir reipeofivo aett) erffir:d iiiiinfilifirif's es or (he date first ifidierited «sove.

1,11.VEWELL, CA.NADA
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•

i).
Nare: Sbtvosi Archniti».11(
Tide: 0 CAO

i ni Ie

ticielresr: bg,2,
Qes »ST 21i5, Cfainfin

r V (331) P-Lk't URA1,
PII.ODUCCS

• -
/

L3s L)
Time; Steven Arch;shshault

'fide: elf°

arfall; suf
Addie:is 1,100-3flo tberi Steet, ClIfiii t, ON

KIR

DOADNION CAKTAL 1,1.,C, as Puithaser

anti as Collfitor:11 Agent

NOMIS DAY UM, as Purcliaser

i nne hailo;
Ei fl ull;



Occa.Elea Envelop° ID: 25E05701-A967-411D5hAFF6-0EG2070FC5:14

IN WITNESS WHEREOF, the putties hereto have caused this Securities radiate Agreement to be duly
executed by thoir respective authorised signatories as of the date first indicated above.

By:

D v:

LI VS WELL CANADA INC.

Name: Steven Ateilaibliault
Tato CEO As CA C)
Facsimile:

Eninil: s•atalmathaulleeklivaraelltheds.ca
Address: 179 Pi onistriade do Fortune, Ontiroani,
QC, f S.X. 21;5, Canada

l'ALCIAI (2BI) NATURM , i PAL Ii
PD( MUG:LS INC,

(

Steven Arcthainlanilt

Title: CFO

Email: salehmribm.ilLs1Cliyewell 'Floods ea
Address: i400340 Albert Street, Ottawa, ON
KIS. 0A5, Canada

DOMINION CAN 1h1.1. us Purchaser
and as Collateral Agcnt

failtoskat(tl,

Plaine: Mikhail teree
Talc: Man:Dar

aahhailnadonlcipii","

3A:date:as:

NO.MIS BAY LTD, as Thirehaser

Name:
Title:
Facsimile:
titnail;



- 33 -

Addis:ay-,

(
UI'S I LYp\J'J) as Parellaser

Title: c3)ass2i: \-33 es.

Add rQni:

Voreiiil:



This is Exhibit

affidavit of Philip Gross

sworn before me, this  281'

referred to in the

A COMMISSIONER FOR OATHS/NOTARY PUBLIC IN AND FOR
THE STATE OF MARYLAND



DcauSILnEnveIope 25EC97D.:119674EDa:Alrae•011182070FI3a:14

SECURITY AGIZELM KNIT

TITS SEG1.11:1-n ACIRL2,1 ,NIPAT (as amended, restated, supplemented or otherwise modified
From time, to time, this "Afircentent") dated as of February 14, 20 19, by and among live:Well Canada Mu.,
a C cinaclian coihciatiott its eadaawe:-., tr,najereas Ilte ffi:signs, the "Company"), Vitality Cf3D
Natural Health Products Inc., a Canadian corporation (ineludirm its endorsees, transferees. and assigns,

"Vil lira'), Live-well Foods Canada Inc (incMdinff its endorsees, transrecces and assigns), Lives:NI,

Roods Onel]ee lur. (including its endor],ees, ufur,fcrce un ,issmug), 01 lemp lue. (meludtag its

curio ces, trimterres and assigns) and Aniva, Inc, (ineludinn its endorsees!, transferees and assigns),

celled lavsiv ],f,]ith tic Cumpaily, no "Debtor]," and Cie]] individtudly, a '1)ebtor") and 1.)ontinifm Capital
1_1,C (collectively will] its orido-SCCS, ]tail issi ns, the "Ags]fift"). as collfderfil agent For the

Secured Parties (as such term is defined below),

11 I I N .1( S 1 II:

WI lliltlfAS, pursuant to the Securities Purchase Agreement dated 1 ebruany 14, 2019 Os
funetidcd, supplemenhAl and/or restated from time to gine, [lie "Purchase Agreement"), Ike Agoni trail
eerhda ether lenders (collectively with its endorsees. transfotes and isstreg, the "Other Lenders" and,
together \OF] the Agent, the "Secured Pat lies't has agreed to extend the loan to Me Company evidenced
by the 10% Senior Secured Convet fibre Note (as amended, supplemented and/or restated from time to

time, tile 'Note");

WilldICAS, pursuant to the Note, the obligations a the Company tow
guaranteed by Vitality;

NOW, 11.1FRITORL, in consideration of the foregoing and Per ofher good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as

fol lows:

Lite Agent ara lo he

Section 1. i Capilalized terms used herein without definition ark] defined in the
Purchase Agreement arc used herein as &lined therein. In addition, as used herein;

"Accoudts” means Lily "uecount," as such term is defined in the UCC, and, iu any event,
shall include, without l imi,:ation, ̀'supporting obligations" as delMed in it:chi-CV,.

"Chattel Paper" means any 'chattel paper," as such term is defined in (lie UGC.

"Collateral.' shalt have the meaning ascribed thereto in Section 3 hereof.

"Commercial Tort Claims" merm "commercial tort claims", as such term is defined in

11 e Lee.

"Contracts" means all contracts, undertakings, or other agbeements (other than rights

evidemed by Chattel Paper, Documents or Instruments) in or under which a ldcbtor may now or hereafter

have any right, title or interest, including, without linfilution, with respect to an Account, any agreement

relating to the terms orpayment or the terms or performance thereof,

"Oopyrights" means any copyrights, rights and interests in copyrights, works protect:able

by copyrights:, copyright registrations and copyright applications, including, without limitation, the

copyright registi lions and appliefdions lis!fed on Schedule ll I finftehed hereto (if any), and all teversals of

any or the foregoing, all inconlc, royalties, damages and payments now and hereafter due and/or payable

under or with respect to any of the foregoing, inchding, wit hoot limitation, damages and payments for

past, present und future infringements of any of the foregoing and the right to sne for past, present and

future iu Fringements or any of the foregoing.



Docii8Ign EnvelopeID: 25EC97DI-A907-,IE:D5-AFFGOE52070F6511

"Deposit Accounts" means `deposit accounts" as such. term is deilined in tie UCC,
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 Ihnitation, all documents of title (as defined in Me UCC), bills of lading or other receipts
evidencing or representing Inventory or Equipment.

"Equipment" IIICUM any "equipment as such term is defined in the UCC and, in any
event, shall include, Motor Vehicles,

"Lvent of  Default" shall have the meaning set forth in the Notes.

"Fxeluded 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 tirrang.:lnenii„ to the
extent that a grant or a Lien thereon in favor of Secured Party 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 Man 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 he rendered inef2ective pursuant to Sections 9-106,

9-408 or 9-409 of the UGC (or any successor provision or provisions) of any relevant jurisdiction or
any other applicable its including tile bankruptcy code, o: principles of equity, (2) any of the outstanclinu
equity inte:csts in a Foreign Subsidiary to the extent that the pledge thereof is prohibited by the laws of
the jurisdiction of such Foreign Subsidiary's organi7ation and (3) any application to register any
trademark or service mark prior to the Eling under applicable. law of a verified statement of use (or the
equivalent) :IN. such trademark or service mark to the extent the creation oli‘ 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 suck term is clothed in the
UCC, and, in any event, shill include, without limitation, al l right, title and intore.--:t in or under any
Contract, models, drawings, materials and records, dainty, literary rights, goodwill, rights of performance,
Copyrights, Trademarks, Patents, warranties, rights under insurance policies and rights of
indenmi ileetion.

"Goods" mean, any "goods", as such term is defined in the UCC, including, ‘Anhout
limitation, fixtures and embedded Software to the extent included in "goods" as delined in the FCC.

"Governmental Authority" meows the government of the United Slates ot'Amerion or any
other nation, or any political subdivision thereof, whether state or local, or any agency, authority,
i nstrumentality, regulatory body, court, central bank or other entity exercising executive, legislative,
ndiu 1, 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.

"tustruntents" means any "instrument," as such term is defined in the UCC, and shall
include, without limitation, promissory note , drafts, bills of exchange, trade aceephinces, letters of credit,
l etter of credit rights (as defined in the -NAT), and Chattel Paper,

"Inventory" means nay "inventory," as such term is defined in the t ICC.

"Investment Property" means any "investment property", as such term is defined in the
UCC,

"Obliontions" 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 ()nth() other Security Documents 101d any 01' the other ransaction Documents, as the ease

may be, including, without I imitation, the principal amount of all debts, chins and indebtedness, accrued

and -unpaid interest aid all fees, costs and expenses, whether primary, secondary, direct, contingent, fixed

or otherwise, heretofore, not and/or from time to time here otter owing, due or payable whether benoro or

after the Nis:, of a bauladpiey, insolvency or similar proceeding under applicable federal, slate, foreign

or other law cad whether or not an allowed claim in a My SUCH proceeding.

"Tien" has the meaning set forth in the Purchase Agreement:.

"Motor VehicCes" shall mean motor vehicles, tractors, trailers and other like property,
whether or not the tine ittoretio k governed by a certificate of title or ownernhip.

M ort.nage" has the meaning sot forth in Section 2(h),

"Patents," means any patents and patent applications, including, without limiNtion, the

inventions and improvements den:cribed and claimed therein, all im,reati(ms subject to the patents and

patent i.pplieadons listed on anachod here's or il..,./), and the refsm.tes divisions,

coMinuations, renewals, extensions and continuations-in-N.1'i. of any of rite fore ra n_, and all hicomie,

royalties, damages and payments now or hereafter due and/or payable under or with respect to any of the

foregoing, including, without limitation, daimiges and pry rents for past, present ;:t.nd future iin'tingemcnas

of any of the foregoing and the right to sue Im past, present and Future isrringeinenis of any of the
foregoing.

"Permined Inclehednu;., ' has the meaning set forth in die Notes 

"hroceeds" means "proceeds," as such tiCrIll is defined in the LAX and, in any event,

includes, without l imitation, (a) any and all proceeds of any insurance, indemnity, \.varranty or gaoranty

payable with respect to any of Me Coll.heost, (b) ally and all payments (in any form y.diatsoevo-0 made or

due and payable from time to time in connection with any requisition, confiseatiom condemnation,

seizure or ferreiturc of all or any part of the Collateral by any Governmental Autholiy Or any person

acting under color of Governmental Authority), and (c) any aad all ether amounts from tine to time paid

or payable under, in respect of or in connection with any of the Collateral.

"lkepresentative" means aay Person acting as agent, representative on trustee on behalf of

the Secured Party from time to time.

Security Documents" means this Agreement and any other documents securing the

Liens of the Secured Party hereunder.

'Software" means all "software" as such term is defined in the UCC, now owned or

hcreaftor 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.

"Tradomaks" means any trademarks, trade names, corporate names, company names,

business names, fictitious business names, trade styles, service murks, 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, \,vithout limitation, the trademarks and

applications listed in Schedule V attached hereto (if any) and renewals thereof, and all income, royalties,

damages and peymonts now or hereafter due and/or payable, under or with nespect 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.
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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.

"UGC" 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
!trip herein and such term is defined differently in different Articles or Divisions of the uniform
Commercial Code, the deknition 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 Party as Ibiloa/s:

(a) Such Debtor Iran 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 Co:lateral, 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
i nterest in tind Lien upon all of suet Debtor's right, title and interest in and to the Collateral, and upon (i)
the thing of appropriate TICE:. 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 ''frademarks, or Copyrights, as the ease may be, (iv) the fling of the Mortgages
in the jurisdictions listed on Schedule I 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 Party or its Representative of Idstruineuts duly endorsed by such
Debtor or accompaMed by appropriate instruments of transfer duly executed by such Debtor with respect
to Instruments not constituting Chattel Paper, such security interest will be a duly perfected first priority
perfected security interest (subject to Permitted liens) in all of the Collateral,

((,) All of the Equipment, Inventory and Goods owned by such Debtor is located at
the places as specified on 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 Collateral
in transit, oat for repair or with an employee in ordinary course of business. Schedule] discloses sueh 
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, formatioa ol• organE/al ion and the chief place of business, chief executive office and the
office where such Debtor keeps its hooks and records and the states in which such Debtor conducts its
business. Such Debtor MS only one state or province, as applicable, of incorporation, :formation or
organization. Such Debtor does not do business and has not don;; business during Mc past five (5) years
under any trade name or fictitious business Immo except as disclosed no Schedule lI attached hereto,

(d) Schedules ill, IV and V contain complete and accurate lists as of the date hereof
of al l (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 Copyrikhas, Patents or Trzulemarks listed on Schedules Ill, 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 suck 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 III IV
and V, as applicable, as being owned by such Debtor, free and clear of any liens, charges and
encumbrances, including,, ithout 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 tide intention
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to use, all of such Tradernarka. Shell Debtor has no notice of any suits or actions commcnocd or

threatened in writing with reference to the Copyri)»its, Patents or 'Trademarks owned by it,

(e) Each Debtor agrees to deliver to the Secured Party an updated Schedule I, 1 1, TH.

lV udilor V e ithin rive r:co nosmoss Days of any change hereto,

(ft All depositary Lid other aceottutt. sae: Ai ding, without limitation, Deposit
Accounts, securities accoulls, brokerTje accounts cid other similar uecounu;, maintained by each Debtor

are described on Schedule MI hereto, which description U1C1 tRIOtt nor each such account the name of the

ikblair maintaining such account, the muse, address and telephone and telceopy nambors of the financial

i nstitution at which such recount is maintained, the aCCOM :11.1 111ber Etat the account officer, if any, of

such account. No Debtor shall open any now Deposit Accounts, securities aceounts, broke rye accounts

or other accounts unless such Debtor shall have given Secured Party ten (10) Business Days' prior written

notice of its intention to open any such now accounk. l i;ach Debtor shal l deli e, to Secured Party a
revised version of Schedule VI showing any changes thereto within five (5) business Days of any such

change, Each Debtor hereby authorizes the financial ilsj..itutions at whfch such Debtor maintains an

account to provide Secured Party with such infoamation with respect to such account. as Secured Party

From thm, m time may request. and each Debtor hereby consents to such information being provided to

Secured Party. ht add'Ai n, all of such Debtor's depositaay, security, brokerage and otter accounts
including, without l imitation, Deposit. Accounts shall be subject to the provisions of Section 4.5 hereof.

(g) Such Debtor does not own any Commercial Tort Clain except for those

disclosed on Schedule VII hereto (if any).

(h) Such Debtor does not have any interest in real property with respect to real

property except as disclosed on Schedule  VIII Cif auv). Each Debtor shal l deliver to Secured Party a

revised version of Schedule VIII showing any changes thereto within ten (10) Puniness Days of any such

change. Except as otherwise agreeci to by Secured Party, all such interests in real property with respect to

such real property arc subject to a mortgage or deed of trust, as applicable in accordance with the cLaTtoni

in the relevant jurisdiction, in form and substance satisfactory to Secured Party, in favor of Secured Party

(hereinaftc., "Mortgage").

(i) 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, surface use agreements or similar agreements that such Debtor, using prudead customs and

practices in the industry in which it operates, does not believe are of material value or material to the

operation of such Debtor's business or, with respect to state and federal rights of wifay, are not °nimbi: of

being recorded as a matter of state and federal law.

All Louipment (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. ('ollateral. As collateral security for the prompt payment in fuli when due

(whether at sated maturity, by acceleration or ctherwise) of the Obligations, each 1)ebtor hereby 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

her caller 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 all payments thereon or thereunder:

(b) all Accounts;

(c) all Taventory;

5
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and Software);
d) all General Intangibles (including payment intangibles (as dented in the LiCE.)

(e) all Equipment;

(1) all Documents;

(g) all Contracts;

(h) all Goods;

(1) all Investment Property, including without limitation all equity interests nos•;
owned or hereafter acquired by Debtor;

(j) all Deposit Accounts, including, without him Union, the balance from time to time
in all bank accounts maintained by such Debtor,

(1)

all Commercial Tort Claims specified on Schedule VU:

all Liddell-Larks, Patents mid Copy:iglik;

(at) all books and records 'pertaining to the other Collateral; and

(n) all other tangible and intangible property of such Debtor, including, without
all interests in real property, Proceeds, tort claims, products. accessions, rents, protils, income,

benefits, subsiind ions, additions and replacements of mid to any of ̀l.he property of such I )ebtor described
i n the preceding clauses of this Section 3 (including, without limitation, any proceeds of insurance
thereon, insurance. (plaints and all rights, claims and benolits 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 (asses, cards, computer runs, computer
programs, computer files and other papers, documents and records in the possession or under the control
of such Debi:or, any computer butane or service company from time to time acting for such Debtor,

Notwidistandiniii anything to the contrary contained herein or in any Transaction Document, in no event
shal l die security interest granted herein or therein attach to any Excluded Assets,

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

Delivery mid Oiler Perfection; ULM-Jeanne°. me,

(a) Delivery of lastruments. Documents.  Pte. 1iach Debtor shal l deliver and
pledge to the Secured Party or its Representative any and till Insticuments, negotiable llxunnents, Chattel
Paper and certificated securities ("accompanied by stock powers executed inn blanic, \\hien stock powers
may be tilled in and completed at any time upon the occurrence of any Event of Default) duly endorsed
and/or accompanied by such instruments of assignment and transfer executed by such Debtor in such
form and substance as the liileciured. Party or its Representative, may request; provided, thffit so long as no
Event of Default shall have occurred and be continuing, each Debtor may retain for collection in the
ordinary course of business any Instruments, negotiable Documents and Chattel Paper received by such.
Debtor in the ordinary course of business, and the Secured Patty or its Representative shall, promptly
upon request of a Debtor, make appropriate arrangements for making any other Instruments, negotiable
Documents and Chanel Paper pledged by such F)ebtor available to such Debtor for purposes of
presentation, collection or renewal (any such arrangement to be effected, to the extent deemed appropriate
by the Secured Party or its Representative, agairst a trust receipt or like document). If a Debtor retains
possession of any Chapel Paper, negotiable Documents or instruments pursuant to the terms hereof, such
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CAtattel Paper. negotiable Documents mid instruments shall be marked with the following legend:

writing and fie obligations evidenced or secured hereby are sobiect to the security interest of DomiLion

Capital LLC, in its capacity as Collateral Agent for the benefit of the Purchaser, am secured party."

())) Other Doonments and Actions, Sskjecti to the rights of holders of
.Pernaithskl Liens, each Det)tor shall give, execute, deliver, fi le uflior record any financing statenllsnt,

registration, notice, instrument, document, agreement, Mortgage or other papers ihat may be necesary or
CkSi rabi 0 Oh the rousonable ladonera: of the Secured Party or its Representative) to create, preserve,

perfect or validate Mc security interest grunted pursuant Loreto (or any security interest or mortgage

contemplated or requifect hereunder, including with respect to Section 2(h) of this Agreement) or to
enable the Secured Party or its Representathe to exorcise and enforce the rights of the Secured Party
hereunder with respect to such pledge and security interest, provided that notices to account debtors in
respect of any Accounts or Instrutrents shall be subject to the provisions of clause (c) below.

Notwithston(brig the, foregoing each Debtor hereby irrevocably authorizes the Scoured Party at any time

and from time to time to tile in any filing office in any jurft,dictien any initial financing statements (and

other similar filings or rogisla Hors under other applicable laws and regulations porniiiiing to the creation,
attnclncit, or perfection 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 Article 9 of the 11CC, or CO as being of an. equal or

lesser scope on with greater detab, and (h) contain any ether information required by part 5 of Article 9 of

the UCC Ion the wrfieioncy or tiling office acceptance of any fire icing statement or amendment,

i ncluding (i) vshether such ,I)chtor is. an orginization, the type or organization turd any or[2smit,ition

i dentification number issued to snub Debtor, and (ii) in the c, se of a finamsitig statement tiled as a fixture
filing, a isufficicut description of real property to which the Collateral relates. Pooh Debtor agrees to
furnish any such information to the Secured Party promptly upon request. Each Debtor also ratifies its

authorization for the Scoured Party to have filed in any jurisdiction any like initial financing statements or

amendments thereto if Ned orior to the date hereof.

(c) Books and Records. Buell Debtor (or a Company on behalf or a Debtor)

shah maintain at its own cost one expense ccanplete and accurate books and records of the Collateral,

incluchng, -without limitation, a record of all payments received 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 true and

correct copies, thereof) to the Secured Party or its Representative at any time en dernar4. Each Debtor

shall permit any Represerlati ye of the Scoured Party, in accordance with Section S.13 of the Purchase

Agreement, to inspect such boo'us and records at any time Curing, reasonable business hours and will

provide photocopies tStereof at such Dohlor's expense to the Secured Party upon request of the Secured

Party.

(ed) Motor Vehicles. Each Debtor shall, promptly upon acquiring same,

cause the Scoured Party to be listed as the lienholder on each certificate of title or ownership covering any

items of Equiptent, including Motor Vehicles, having a value in excess of $100,000 individually or in

the 'aggregate for all such items of Equipment of the Debtor, or otherwise comply with the certificate of

title or ownership huh; of the relevant jurisdictioa i:ssuing such certificate of title or owners-nip in order to

properly evidence and perfect Scoured Party's security interest in the assets represented by such

certificate of title or ownership.

(c) Notice to Account Debtors; Verification. (i) Subject to the rights of

holder's of Permitted Liens, upon the occurrence and during the continuance of any kvent 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) or contra accounts may he asserted, upon request of the Secured Party or its

Representative, each Debtor shall promptly notify (and each Debtor hereby authorizes the Secured Party

'7
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and its Representative so to noliry) 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 Party
hereunder, and diat any payments due or to become due in respect of such Collateral are to be made
directly to the Secured Party, and (ii) 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 Aceornts or other such Collateral.

Intellectual Property, If such Debtor shall (i) orients. rights to any new
patentable inventions, any registered Copyrights or any Patents or Trademarks, or (ii) become entitled to
the benefit, of ary registered Copyrights or any Patents or any registered Tradcruarkg or unregistered
Trademarks material to the operations of the business of such Debtor or any improvement on tiny
Patent, Ike provisions of this Agreement above shall automatically apply thereto and such Debtor shall
give to Secured Party prompt written notice thereof. Each Debtor hereby authorizes Seemed Party to
modify this Agreement by amending Schedules 111. 1 .1 and V. as applicable, to include any such
registered copyrights or any such Patents and Trademarks, Each Debtor shall have the duty (1) to
prosecute diligently any patent, trademark, or service mark applications pi:acting as or the date hereof or
heredier, (ii) to preserve and maintain all rights in the Copy] iglus, Patents and Trademarks, to the extent
material to the operations of the business of such Debtor and (nil) to ensure that the. Copyrights, Patents
and Trademarks are and remain CD Corceable, in each case to the extent material to the operations (it' the
business of such Debtor. Any expenses incurred in connection with such Debtor's obligations under this
SecCon 4.1(f) shall be borne by such Debtor. Except for any such items that a Debtor reasonably believes
(using prudent industry customs and prgetiees) are no longer necessary for the on-going operations of its
business, to Debtor shal l abandon any material right to file a patent, trademark or service mark
application, or abandon any pending patent, trademark or service mark application or any other
Cop fright, Patent or Trademark without the prior written consent of Secured Party, which consent shall
not be unreasonably withhold.

gl Further Identification of  Collateral. Each Debtor will, when and us oiled
as requested by the Secured Party or ifs Representative, furnish to the Secured Party or such
Representaiiive, statements and schedules further identifying and describing the Collateral and such other
reports in connection with the Co-lintel-al as die Secured Party or its Representative may reasonably
request, all in reasonable detai l.

(Ih) Investment Property. Hach Debtor will take any and alt actions required
or reasonably requesied by the Scoured Party, from time to time, to (i) cause the Secured Party to obtain
exclusive control of any Investment Property owned by such Debtor in a manner aec,eptable to the
Scoured Party and (ii) obtain thorn any issuers of Investment Property and such other Persons, for Ike
benefit of the Secured Party, mitten confirmation or the Secured Party's control over such Investment,
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 Debtor
delivers such certificated securities to the Scoured Party (with uppro2riate endorsements it such
certificated sour sties are ut registered form): (ii) such Invest.nent Paiperity consists of uneerti licated
securities and the issuer Hereof agrees, pursuant to documentation in torn: and substance satisfactory to
(I re Secured Party, that it will comply with instructions originated by the Secured Party without further
consent by such Debtor, and (i'd) such investmon I Property consists of security entitlements and either (x)
the Secured Party becomes the entitlement holder thereof or (y) the appropriate 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 Debtor;
provided that in each ease Secured Party may only exercise the remedies set forth under (Ids Agreement
with respect: to any Investment Property during the existence of an Event of Default:.

(i) Commercial Tort Claims. Each Debtor shall promptly notify Secured
Party of arty Commercial tort Claim acquired by it that concerns a claim in excess of $50,000 and unless
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otherwise consented to by Scoured Party, such Debtor shall enter into a supplement to this Agreement

granting to Secured Party c Hen out and security interest in such Commer&al Toth Claim.

4,2 Other Lens, Debtors will not create, permit or au free to exist, and will defend

t he Collateral against and tithe such other action ;B i necessary to remove., any Liu] on the Collateral

except Permitted Liens, and will defend the right, tide. and intesest of the Secured Party in and to the

Collateral and in and to all Proceeds therwf a,gaind the clans and demands or all Persons; whatsoever,

except holders or Permitted Liens.

74,3 Preservation or Whether or not any -Event o: Default has occurred or is

continuird,, t1Le Secured Party and i ts Representative may, but shall not be required to, take any steps tic

Secured Party or its Representative dears IleCeS!.1 .13, or appropriate to preserve nay Collateral or any

rights p.gainst third parties to any of the Collateral, including obtaining insurance Ear the Collateral at any

time when such Debtor has failed to do so, and Debtors shall promptly pay, or rohnbusse the Secured

Party for, all expenses incurred in connection therewith.

Formation of Subsidiaries;  Name Chace; Location. Bailees.

(a) No Debtor shall Corm or acquire any subsidiary unless such Dejy.or

pledges all of the stook or equity inte -csts of such subsidiary to the Sutured Party pursuant to an

agreement in a form agreed to by tire Secured Party, (ii) such subsidiary becomes a party to this

Agreement rein all other applicable Security .Documents and (iii) the formation or acquisition of such

Subsidiary is :rot prohibited by the terms of the Trawl:let ion Documents.

(b) No Debtor shall (i) reincorporate or reorganize itself uncles the laws of

any jurisdiction other than the jurisdiction in which it is incorporated or organized as of the ahe bercof, or

(ii) otherwise change its identity or corporate structure, in each case, without the prior written consent of

Secured Party, which consent shall not be unreasonably wit'Anekl, or change its name without

delivering twenty (201 days prior notice of such change to Secured Party, pach Debtor wi l l mutiny

Secured Party promptly in writMg prior to nay such change in the proposed use by sueli. Debtor of any

tradename or fictitious business name other than any such mane set forth on. Scheduled', attached hereto.

(e) kxcepl for the sale of hivetvory in the o:dinary course of business and

other sales of assets expressly permitted by the tern [3 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. lihich Debtor wi ll give Secured Party thirty (30) day's prior written

notice of any change in siteh Debtor's chief place of business or of any now location for any of the

Collateral.

(di If any Collateral is at any tune in the possession or control of any

warehousemen, bailee, consignee or processor in an aggregate amount or a, least $100,000, such Debtor

upon the request of Secured Party or its Representative, notify such warehousemen; bailee,

consignee or processor of duo Lien and security interest created hereby and shall instruct such Person

hold all such Collateral for Secured Party's account subject to Secured Partv's instructions.

(e) Each Debtor acknowledges that it is not authorizeci to file any financing

statement or amendment or termination statement with respect to any financing statemeM: relating to

Secured Party's security interests hereunder without the prior written consent of Secured Party and

agrees that it will 110t do so without the prior written consent of Secured Party, suhiect to such Debtor's

rights under Section 9-5090(2) to the

Subject to the rights of holders of Permitted Liens, no Debtor shalt

enter into any Contract that restricts or prohibits Ile grant to Secured Party of a security interest in

materi;t1 Ac.00USLIS, Chattel Paper, Instruments or paymen:., intangNcs or the proceeds ()fame foregofng,
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1.5 Events of Default, Etc. During the period during which an Event of Default shall
have occurred and be coil inning, subject to the rights o f holders of Permitted I dens:

(a) each Debtor shall, at the request of the Secured Party or its
R epresentative, 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 spplieable, and such Debtor;

b: 
the Securest Patty or its Represcatative may make any reasonable

compromise or setlemer(tt(11cerded desirable with respect to any the Collateral and may extend the time
of payment, arrange for payment in insmllments, or oLherwise modify the terms of) any of the (!ollateral,

the Secured Party shall have all of the rights and remedies with respeGt to
the Collateral of a secured party under the UGC (whether or not said UGC is in dim in the jurisdiction
where the rights and remedies are asserted) and such additional rights and remedies to which a secured
party is entitled under the laws in effect in ;my jarisd iction where any rights anci remedies hereunder may
be asserted, Mcluding, without limitation, the right, to the nfixhrutin extent permitted by hu.v, to; (i)
exemise all voting, consensual and other powers of ownership pertaining to the Collateral as if the
Secured Party wore the sole and absolute owner thereof (and each Debtor agrees to take all mach action as
may he appropriate to give effect to such right) and (ii) to the appointment of a receiver or receivers For
all or any part of the Collateral or business of a Debtor, whether such. receivership be incident to a
proposed sate 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. Each Debtor hereby consents to the appointment or such receiver or receivers, 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. Paell Debtor hereby expressly waives
notice of a hearing for appointment of a receiver and the necessity for bond or an accouMing by the
receiver;

(d) the Secured Party DU its Representative in its discretion muly, in the name
of the. Scented Party or in the name of a Debtor or otherwise. demand. sue for, collect or receive airy
money or property al any lime paya He C: receivable on account of or in exchange for any of the
Collateral, hut shall be 'u nder no obligation to do so;

(c) the Secured Patty or its Representative may take immediate possessj.on
mid occupancy of any prep ores owned, used or leased by a Debtor and exercise all other rights and
remedies which may be ava2.hible to the Secured Party;

(f) the Secured Part,' may, upon reasonable notice (sue). reasonable. notice to
be determined by Secured Party it-. its sole and absol un.t discretion, which shall not be less than ton (lo)
days), \Vial respect to the Collateral or any part thereof which shall then be or shall thereafter come into
the possession, CUSiOdy or control of the Secured Party or its Representative, sell, lease, license, assign or
otherwise dispose of all or any part of j)tich Collateral, at such place or places as the Secured Party deems
best, and for cash or for credit or for future delivery (without thereby assuming ally credit risk), at pUill
or private sale, without doithmti of performance or notice of intention to effect any such disposition or of
the time or place thereof (except such notice as is required above or by applicable statute and cannot be
waived), and the Secured Party or anyone else may be the purchaser, lessee, licensee, assignee or
recipient of any or all of the Collatera!, so disposed of at any public sale (or, to the extent permitted by
law, at any private sale) and thereafter hold the stone al)solutely, free from any claim or right of
whatsoever kind, including any right or equity of redemption (statutory or otherwise), of Debtors, any
such demand, noticc and right or (Nally being hereby expressly waived and released, The Secured Party
may, without notice or publication, adjourn any public or private sale or cause the same to be adjourned

10
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ti om tuna time by unnouncoment at the time and place filed for the sale, and such sale may be nettle at
any lime place to which the :sale may he so adjourned;

(g) the righik, remedies and pov,et,,, coal reed b this Section 4.5 are in
addition to, and not in substitution for, any other rights, remedies or power:, that the Secured Party may
have under nett Tr.disaction )ocument. at law, in equity or by or undo the. lICL or any other statute or
agreomear , 11ic Secured Party may proceed by way of any action, suit or other proceed:lig at law or in
equity and ro right, remedy or power o the Secured Party will he exclusive of or dependent on any other.
The Secured Party may exercise any of i ts rights, remedies or powers separately or in combination and at
any time; Hid

(h) unless otherwise agreed to Ihe not:. disttrotion of ;Secured Party, cacti
Debtor. Secured Party and each Debtor's bank shall enter into a deposit account control agreemoin in
form and substance satHfactory to Secured Party that is :::ulficient to give Secured Party -control' (for
purposes or Articles S aml 9 of the Uniform Connnereial Code) over such account and which directs such
bank to u ander such funds so deposited on a daily basis, ot at other times acceptable to Secured Party, to
Secured Party, either to any account maintained by Secured Parry at said hank or by wire transfer to
appropriate aceount(s) at Secured Part). All M: ods deposited in such Deposit Accounts shal l immediaiely
become subject to the security interest of Secured Party for its own bcnolit, and Seemed Party shall obtain
tine agreement by such bank to waive any ottsct rights against die fund:, so deposited. Secured Party shal l
apply a:1 funds receiveLl by it from the Deposit Accounts to the s,nisTdiction of the Obli aricns.

The proceeds of each collection, sale or other disposition under this Section 4.5 shall he applied In
accordance with Section 4.S hereof.

4.6 Defickric). If le proceeds of sale, collection or other realization of or upon the

Collateral are in  to cover the costs and expenses of such realization and the payment in [CH of
the Obligations, Debtors slia! l. remain jointly and severally liable for any deficiency.

4.7 Private Sale. Each Debtor recognize,z, that II c Secured Party may be unable to
effect a public sale of arty or all of the Collateral c nsistiug of securities by reason or certain prohibitions
°ordained is tile Securities Act of 1933, as amended (Mc "Act"), and applicable state securities laws, bat
may be compelled to resort to one or more private sales thereof to 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
agrees that any such trivate sale May result in pricOS and other terms less favorable to the seller than if
such sale were a public sale and each Debtor agrees that k is not commercially unreasonable hum 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 elf the Collateral to permit a Debtor to register such
Collateral Lie 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 tat a result on the sale or any such
Collateral, or any part thereof, at any private sale provided for in this Agreement conducted if a
commercially reasonable manner, and so long as Secured Party conducts such sale in a commercially
reasonable manner each Debtor hereby waives any claims against the Secured Party arising by reason of
the il.,ct that the price ct which the Collateral stay have been sold at such a private sale was less film the
price whiek mi alit have been obtained at a public sale or was less than die aggregate amount of the
Obligations, even if the Secured Party accepts the first other received and does not offer the Collateral to

more than one ofreree.

Each Debtor further agrees to do or cause to be done all such other nets and tEl  as may
he 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, regulation,, orders, writs, injunctions, decrees or awards

of any raid di 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
broach of any of the covenants contained in this Section 4.7 will cause irreparable injury to the Seemed
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 he specifically
enfbrceable 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.

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

4.9 Attornev-in-Fact. Each Debtor hereby irrevocably constitutes and appoints the
Secured Party, with full power of substitution, as its its() and lawful attorney-in-Let with full irrevocable
power and authority in the place and stead of such Debtor and iu the mune of such Debtor or in its Own
Kann', from time to time in the discretion of. the Secured Party, for the purpose of carrying oat the terms of
this Agreement, 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 perfect or protect any seouriiy interest ,granted
hereunder, to maintain the perfection or priority of any security interest granted hereunder, or to otherwise
accomplish the puriOSCS of tins Agreement, and, witlmt limiting the generality of the foregoing, hereby
gives the Secured Party We power and right, on behalf of such Debtor, without notice to or assent by such
Debtor (to the extent permitred by applicable law). subject to the rights of holders of Perrot( fed Liens, 
to do the following:

(a) to take any, and all appropriate action and to execute and deliver any and
al l documents and instruments which may be necessary or dcsitable, to accomplish the pmposes of this
Agrearient;

(b) upon the occurrence and during the continuation of an Event of Default,
to ask, demand, collect, receive and give uequittEtnce and receipts tar any and all moneys due and to
become due under any Collateral and, in the naive of such Debtor or its own name or otherwise, to take
possession of and endorse and collect any cheeks, 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 .he Secured Pasty for the
purpose of collecting any wid all such moneys due udder ans.' Collateral whenever payable and lo 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 I:or the purpose of collecting any and al l such moneys due under any
Collateral whenever payable;

(c) to pay or discharge charges or liens levied or placed on or threatened
against We Collateral, to erfect any insurance called for by the terms of this Agreement and to pay all or
any part of the pre:Dilulus therefor;

(d) upon the ocourreilne and during the continuation of an Event 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 Party or as the Secured Party shall
direct, and to receive payment of and receipt for any and all moneys, claims rind 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, hil ls 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;

12
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(I) upon the occurrence and during the continuation of an went or Default,
to com moat and prosecute any st its, aci.inill-, or proceedings at law or in equity in any court of competent

jurisdset ioa to collect the Collateral or any part thereof and to enforce any other ri(4.1. in respect of any
Collateral;

upon the occurrence and clwtog the continuation of an lwent of I), it..
to defend any sal action or proceeding brought against a Debtor with respect to any ('.ol lateral;

(h) Ut)(311 the occurrettee and during ;he continuation of an Event of 1)eraeli,
[{.) ettle, compromise or adjmit any Sen.:, action or proccedim,; described above and, in connection
therewith, to give such discharges or rel:‘,ases as the Secured Patty -nay deem appropriate;

(U to the extent thai a -Debtor's LtleilefiZilti011 g:Vel in Section .1 hi or this
Agreement is not Nunicient to file such financing Matements wife respect to this Agreement, wills or
without such Debtor's signature, or to fi le a photocopy of Ilds Agreement in substitution for a fincticine,
statement, as he Secured Party may deem uppropi ir.te and to execute in such nebtor.U; name such

financing statements and amendments thereto and continuation statements which muy rekmite. such
Debtor's signature,

(1) 1. non the occurrence end durinn the eon tirmation ()I' an Event or Default,
generally to sell, transfor, pledge, notice any agreement with respect to or otherwise d,‘;11 with any of the
Collateral as tally and completely a.. though the Secured Party were the absolute owners thereof for nit
plIrpOsre; and

(k) to do, at the Secured Party's option umd at such Dobtor's expense, at any
tittle, or front lime to time, all acts and thingo which the Seemed Party reasonably deems necessary to
protect or preserve or, upon the occurrence and during the continuation of an Event of lief, ult, realize
upon the Calls feral mid the Secured Party's lien therein, in order to effect the intent of this Agreement, all

as Cully and effectively as su;, 1. Debtor aright do.

Debtor hereby ratifies, to the extent permitted by law, all that such alloraeys lawfully do or
cause to be doce by virtue hereof provided (he same is performed in a commercially reasonable manner.
The power of attorney granted hereunder is a power coupled wins an interest and shall he irrevocable until
the Obligation s are indefeasibly paid in full in casts and this Agreement is terminated M accordance with
Section 4.1 1 hereof.

Each Debtor also authorizes the Secured Party, at any time from and after the occurrence and
during. trio continuation ()I' any Event of Default, (x.) to communicate in its own name with any party to

any Contract ‘,‘»tli regard to the assignment of the right. title and interest of such Debtor in and under the

Contracts hereunder and other matters relating; thereto and (y) to execute, in connection with any sale of

Collateral provided for in Section 4,5 hereof, ,my endorsements, assignments or other instruments of
conveyance or l'Elasrel. with respect to the Collateral.

1.10 Perfection. Prior m o: concurrently with the execution mid delivery of this

Agreement, Ich Debtor shall:

(a) at Secured Party's request, deliver to the Secured Party or its
Representative the originals of all Instruments together with, it the case of instruments constituting
promissory rotes, allonges attached thereto showing such pt omksory notes to be payEble to the order of a
blank payee;

(b) deliver to the Secured Party or its Representative the originals of all
Motor Vehicle titles in the aggrepte amount over $100,000., duly endorsed indicating the Scoured Party's

interest therein as a lienholder, together watts such other doeuxents as 111ny be required consistent with
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Section 4.1(d) hereof to perfect lie security interest granted by Section 3 in all such Motor Vehicles (if
any).

ill Termination: Partial  Release oC Collateral. This Agreement and the Liens and
security interests granted hereunder shalt not terminate until the termination of the Purchase Agreement
and the Notes and the full and complete performance and indereasi Ng satisfaction of al l the Obligations
(i) iii respect of the Transaction Documents (including, wiihout limitation, the indefeasible payment in
full in cash of all such Obligations) and (ii) with respect to which claims have been asserted by the
Collateral Agent/ and or Purchaser, whereupon the Secured Party shall forthwith cause to be assigned,
transferred and delivered, against receipt but without any recourse, warranty or reyesentation
whatsoever, any remaining Collateral to or on the order of Debtors. the Secured Party shall also execute
and deliver to Debtors upon such termination or in connection with a Permitted Disposition and et
Debtors.' expense such 11CC 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.

4.12 Further Assurances. At any time and from time to time, upon the written request
of the Secured Party or its ICepresentat. ye„ and at die sole expense of Debtors, sublect to the rights of
holders of Permitted Liens, Debtors will psomputy and duly execute and deliver any and all such (Mille:r
i nstruments, documents and agreements and take such further actions as the Secured Party or its
Represeutative insy reasonably require in order for the Secured Party to obtain the ful l benehis of this
Agreement and of the rights and powers herein granted in linor of the Secured Party, Mcluding, without
limitation, using Debtors' best efforts to secure all consents and approvals necessary 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, die til ing of any financing or continuation statements miler the UCC with respect to
the Lens and security interests grunted hereby, trillsfurring Collateral to the Secured Party's possession (if
a security interest in such Collateral can be perfected by possession) in accordance \A ith the terms hereof,
placing lie interest of the Secured Party as lienholder on the certificate of title of any Motor Vehic,c
accordance with the terms hereot., and obtaining waivers of liens from landlords in accordance with the
terms hereof. Hach Debtor also hereby author/CS the Secured Party and its Representative to lita any
such financing or eontinuta,ion statement without the signature of such Debtor to the extent permitted by
applicable

4.13 I !imitation on Duty of  Secured Parry. The powers conferred on the Secured Party
under this Agreement are solely to protect the Secured Party's interest in the Collateral and shal l not
i mpose any duty upon it to exercise any such powers. The Secured Party shall he accountable only for
ainounts 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 net, except for gross negligence or willful misconduct.
Without limiting the foregoing, the Secured Party and any RepreseMalive shalt be deemed to have
exercised reasonable care in the custody and preservation of the Collateral in their possession if such
Collateral is accorded treatment substantia ly equivalent to that which the releunt Secured Party or any
Representative in its individual capacity, accords its own property consisting of the type of Collateral
i nvolved, it being understood and agreed that neither the Secured Party nor any Representative shall have
any responsibility for taking any necessary steps (other than steps taken hi accordance with the standard
of care set forth above) to preserve rights against any Person with respect to any Co llatgral.

Also ,.vithout limiting the generality of the foregoing, neither the Secured Party nor any
Representative shall have any obligation or liability under any Contract or license by reason of or arising
out of this Agrenionl or the granting to the Secured Party of a security interest therein or assignment
t hereof 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 Represssntative be required or obligateq in
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any manner to perform or fulfill any of the obligations of Debtors under or pa suant to a ty Contract or
l icense., or to indke any payment., or LI Make envinquiry(M) to die nature a: the suliciency Of any
payment received by it or the sufficiency of any pct fonaance by any party -under any Contract or license,
or to present or tile any elnim, or to take any action to collect or enforce nay petrel:M[110C Or fire payment
of any amounts which eta_ hive been assigned to it or io which it may be entitled at any time or times,

;1ei... ion 5.

5. 1 No  A,\,/ .iver. No failure on the part or the Secured Party or ane of its
Represettiatives to exercise, mid uu course or dealing wide respect to, mid no delay in cAercising, any

power er rem edy hereunder shall operate as a ,.satser thereof, nor shall any sMgle or partial exercise
by the Secured Party or any of its Representatives of any right, power or remcdy hereunder preclude any
other or further exorcise thereof or the exercise of may oilier right, power or remedy, The rights and

remedies hereunder provided are enand, lire and may be exercised singly or concurrently, and are not.
exclusive of any rights and remedies provided by law.

5.2 Governi.-ig  Low, All question,, concerning the comstructiou,
enforcement ard interpretation of this Agreement shall be governod by the internal laws of the State of

Yodc, without: giving effect to any choice of hew or eonPict of law provision or rule. (whether oh the
State of New York or aay other jurisdiction) that would emi.s.e the application or the laws of any
jurisdiction other than We Stale of .New York,

5.3 Notices. All notices, approvals, requests, demands mud other communications
hereunder shall re delvered or made in the manner set forth in, and shall be effective in accordance with
die terms of, the Purchase Agreement; ()Welded, [bar to [Ile extent any such communiestion is being
made or sent to a Debtor that is not the Company, suclr coaunra  shall be effective as to such
Debtor if made or sent to the Company in accordance with the for going. Debtors and Secured Party
may change their respective notice addresses by written notice given to each other party five (5) days
prior to the c2reel. veness of such change.

5,1 Amenchnerts, fire. The terms of this Agreement [nay he vvaived, altered or
amended only by c..,n insinment 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 or
benefited thereby and their respective successors and assigns.

5.5 Successors and ASS1M1S, Tills Agreement shrill be binding upon and inure to the
benefit of the respective. successors and assigns of each of the parties hereto, provided, that no Debtor
shah assign or transfer its rights hereundr without the prior written consent of the Secured Party,
Secured Party may assign its rights hereunder without the consent of Debtors, in which event such
assignee sh.,-.11 be deemed Ur be Secured Party hereunder with respect to such issigned rigluts ; provided, so
long as no .;veal of Default has occurred and is continuing, the Secured Party stialt nor assign any of its
rights hereunder to a competitor of the (ionifymy.

5.6 Counternarts: Headings. This Agreement maybe authenticated in any number of
counterputs, all of which taken together shall constitute one and the same instrument and any of the
parties hereto may authenticate this Agreement by signing any such counterpart, 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 moaning hereof.

5.7 Severabilitv. if any provision hereof is invalid and unenforceable in any
,jurisdietion, then, to the fullest extent permitted by law, (a) the other provisions hereof shall remain in full

force and effect in such jurisdiction and shall be liberdly construed in favor of the Secured Paty and its
Representative in order to carry out [he intentions of the parties hereto as nearly as may be possible and
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(b) the invalidity or unenflotecability of any prevision hereof' in a i y jurisdiction sh,11 not affect the
validity or enforceability of such provision in any other juJisdieTion.

5.8 SUBMISSION TO JURISDICTION; NY MITER OR VENUE: SERVICE OF
1110)(JE55, EACII DEBTOR TIERLI3Y IRREVOCABLY SUBMIIS '1'0 THE EXCLUSIVE
JURISDICI 'ION Ole ANY UNITE') STATES FEDITtAL OR NEW YORK S 1121TE COURT
STEI INC IN IRE CITY OF NEW 1ORK,110ROUGII 01e MANHATTAN TN ANY ACTION OR
PROCEEDING ARISING OU't OF OR RELATING 10 THAS AGREEMENT AND EACH
DEBTOR HEREBY IRREVOCABLY AGREES THAT AI.L, CLAIMS IN RESPECT OF SUCH
ACTION OR PRO( TEDING MAY BE BEARD AND DE' FERMINED IN ANN' SIVII COI IRT
AND IRREVOCABLY WAIVES ,ANY ORTIX71 JON IT MAY NOW OR HERL‘FTER HAVE AS
TO TIIF, VENUE OF ANY SUCH SUET, :ACTION OR PROCEEDING 111201C:111 IN SUCH
C:01.11(1' OR THAI SUCH COURT IS AN INCONVEN [ENT FORUM, NOTHING ITEREIN
SHALL LIMIT 'ELIE RIGHT OF SE(1 !RFD PARTY TO BIZING PROCEEDINGS AGAINST
ANY DE131OR IN 'THE COURTS OF AM OITIER JURISDICTION. ANY JUDICIAL
PROCEEDING BV A DEBTOR :AGATINS'll SECURED RARTY OR ANY ;AFFIfi,VTE l'llEREOF
_INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING 0111
Ole, RELATED TO, OR CONNECTION WITH TIHS AGREE AIENT SHALL BE BROUGHT
ONLY TN A COURT IN NEW YORK, NEV' YORK (AND SECURED PARTY IIERIOW
SUBMITS THE ,IURISDI( I ION OF SUCH COURT). NOTHING CON'IMNED HER IN
SHALL BE DELAIED TO LIMIT IN ANY WAY ANY RIGHT OF SECURED PARTY '1'0
SERVE. PROCESS IN AN1' MANNER. PERMIT ILD In LAW.

5.9 WAIVER OF RIGHT TO TRIAL BY JURY. EACH DEBTOR AND
SECURED PARTY W,1IVE TI 1E112 RESPECTIVE RIGHTS I 0 A 'FRI.% I, BY JURY 01 ANY/
CLAIM OR CAUSE OE ACTION BASED UPON OR ARISING OUT OF OR RFT VIED 'TO
THIS AGREEAIENT OR THE TRANSACTIONS CON TEMPLATE!) HEREBY, IN ANY
ACTION, PROCEEDING OR OTHER LITIGATION 01 ANY 1YPE BROUGHT BY ANY OF
'THE, PARTIE,S AGAINST ANY orrtIER PARTY OR P,112'II ES, WIll 11111 U Wail RESPECT
'1'0 CONTRACT CLAIMS, TORT CLAIMS, Olt OTHERWISE, IC 1(111 DEBTOR AND
SEC[ RI]) PARIY /1GREF TIT% T {ANN' SECT 1 CL.11%1 OR CAUSE OF .ACIION MIMI, BE
'TRIED BY A COUR'I TRIAL 'WITHOUT A JURY. WIT Hour LIMITIM; THE FOREGOING
THE PARTIES El REELER :AGREE '111 ,11 THEIR RESPECTIVE RIGHT' TO A MEAL BY
.JURY IS WM VED BY OPERATION 01e EMS SEC 1 ION 5.9 AS 'JO ANY .1 CT ION,

CO UNTERCIALAI OR 01 11E12 PROCEEDING WI TIC III SEEKS, TN W1101,E OR IN PART, '1 0
CH ALLENGE THE VALIDITY OR ENFORCEARIL' EY OF THIS AGREEMEN'T OR ANY
PROVISION HEREOF, "TATS WAIVER Si I Al APPI.1"120 ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SI PPLEVIENTS OR MODIFICATIONS TO THIS
AGREEMEN

5,10 Joint and Several. The obligations, covenants and ag,-comenf,s of Debtors
hereunder shall he the, joint and several obligations, covenants and agree eats of each Debtor, whether cr
not specifically stated herein without prolbronees or distinction among them.

5.11 Concerning Collateral Agent. Collateral Agent shall net in accordance with the
terms of the. Purchase kyeenwat. The Collateral Agent pray exercise or refrain Prom exercising any rights
(including making demands and giving notices) and take or refrain front taking any action; M accordance
with this Agreement and the, Purchase Agrcononi. 'Tine Collateral Agent may employ agents mid
anorneys-in-fact in correction hcrov,Ith and shall not be liable for the nes,ligence or misconduct of any
such agents or attorneys-in-fact selected by it in good Faith. The Collateral Agent may resign vault 1.0
days' written tioNce to Company and a successor Collateral Agent May he appointed by the Purchaser in
consultation with Coirpany. 011 the acceptance of appointment as the successor  Collateral Agent, that
successor Collateral Agent shall thereupon succeed to mid become vested with all the rights powers,

1 6
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privilegw and duties of the retiring Collatetal Agela under this Agrociacu, and the rearing ( t,llateral

Agent ,hall the' °upon he clischnnged LEE its ( ith»; and 01)14;w:ions wider tb:s Agrectn;:bil, Alter aim

retinue ColkiRral Agent's reHguathat, [be. provisions shall lanre to its beneat as to any action;

l akcn or ona bed to bc by it under Wis Agruenicit While it iVns Collaieval 21;:r.ent.

5. 12 No  Strict Gamatuction. I ha l.uagu.re used in [I lk Agreement will be deemed to

be die language ello n by th, pules to express theft mutual intent, and no rules of strict construction

will be applied against ally party.

Si 3 ENT IRE AGRLENI ENT; AM ENDM EN1  . 'III1S aZEEM ENT,

TOGE I El: \\Till THE OMER TRANS., C LION DOCUMEN1 S, SUPERSEDES ALL OTTIER

PRIOR OR kl OR 1\121E1 EN AGREKMENTS B1S1lYEIN SECURED PARTY, 'HIE 1/1111TORS,

TUEIR PEI LEVIES AND PERSONS A(''TING ON THEIR BIALA \All II RE:SPEC:1"1'O

THE MATTERS DISCUSSID IEREI N, AND HIES AGREEMEN TOGL1 VIER W1111

O i l  TRANSACI ION DOCUNIENTS ANT) TUE. OTHER INSTRUMENTS REFERENCED

11-ERVIN ANI) TIIERLIN, CONTAIN THE ENTIRE UNDERS'I'ANI/ING OE 'ITIE PARTIES

\ VITEI ;CLEO 111E MATTERS COVERED IlliftEIN AND TUEIILIN \ND, EXCIIP \ S

SPECIFIC ALLY SEA' [(WTI] HEREIN OR ITTP,RLTN. Tiff SECURED 1'AR1Y

NOR ANY DE111 OR MAICES ANY 121:PRESENT. \LION, \VARNANI Y, COVENAN'r OR

UNDERTAKING 1VIIII RESPECT 10 SUM 111 TTERS. , \ S OF DATE 01"111IS

AGREEMENT, THERE. ARE NO UNWRITTEN AGREEMENTS BET \\ TEN TEE: PARTIES

WITH- RESPEC1 '1'0 THF MAXIMS DIS(IISSED HEREIN. NO PROVISION OE '1'111S

AC121,UAB'dA'T \I A1' BE AMENDED, MODIFIED OR SI EPEE 011111.R 'I'l I . \N I1Y AN

I NS'ERT\II.NT IN YV12ITINC SIGNED 121? 'HIE DEB FORS AND 'THE SE('URE]) PARTY.

Remai rider of Page Intentionally Lelt Blank; Signature Page Follow:A
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IN WITNESS W1dE,R130F, the parties hereto live caused this Security :Agreement to he duly
executed and delivered as of the day and year first above written,

DF,FITORS:

LIVEWELI, CANADA INC as Debtor

i
Name; e[yrti,E(..,._

Title. ni:so CA.0

V1TALIT (SD NATURAL
PRODUCTS Ddstor

A l(
Na; nu: icSt..islii,ss. &ray
Title;

[Ss

LIVEWlii:I , FOODS CANADA INC. ,
as Debtor

Name, ̀ 7S1tiss. isCisiddeis

.C,R)

LIVEWEI1 FOODS QUEBEC INC. ,
as Debtor

'A.AAAAAA3s

Name

OTWRIP INC, , as Debtor

By:

Name:
Title:

/1

(
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ARTIVA, INC. , as I )01stos

By: //
Noine

(' C.

SlleURRY) PARTY:

DOMINION CAPIJAL lie, as Agcsa

t L IL (:,)RTD,1 1(it

Name:
i tle:

T;olice Address:
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EXITIRIT A

Form or Joinder

Joinder to Security Agreement

The undersigned, , hereby joins in the execution of that
certain Security Agreement dated as or February 2019 (as amended, restated, supplemented or
otherwise mock Cied from time to lime; the "Security /Agreement") by Live-Well Canada Inc., a Canadian
corporation, Vitality CM/ Natural Health Products inc., a Canadian corporation, Dominio❑ Capital TA C
and each other l.'erso❑ that becomes a Debtor or a Securer Party (as defined therein) thereunder after the
date thereor and hereof and pursuant to the terms thereof, to and in favor of the Secured Patty, Dv
executing this Joinder, the undersigned hereby agrees that it is a Debtor thereunder and agrees to be
bound by all of the terms and provisions or the Security Agreement. 'Phu undersigned represents and
wart tuts that the representations and warranties set forth ir) the Security Agreement are, with respect to
the undersigned, true and correct in ail material respects as of the date hereof

The undersigned repres.ents and warrants to Secured Party dint:

(a) all of the Equipment, Inventory and Goods owned by such Debtor is located at
the, plikse; as specified on Schedule Trod such Debtor conducts business in the jurisdiction sett forth on
Schedule

(h) except as dkelosed Schedule I, none of such Collateral is possession or
any b ides. warehousemen, processor or consignee;

(e) the chief place or business, chief executive office and the office where .such
Debtor keeps its books and records arc located at the place specified on Schedule I;

(d) such Debtor (including any Person acquired by such Debtor) does not do
business or has not done business during the past five yews under any tradename or fictitious business
name, ONCelYt as disclosed on Schedule II;

(e) all registered Copyrights, Patents and Trademarks owned or licensed by the
unclorstLned ale listed in Schedules ILL J\ iris V, respectively;

(1.) al Deposit Accounts, securities accounts, biekerage accounts and ether similar
accounts maintained by such Debtor, and the Huailei:11 institutions at which such accounts ore maintained,
arc listed on Schedule VI;

(g) all Commercial Tort Claims orsugh Debtor are listed or Schedule VIP

(h) all interests in real property and. nuwug rights held by such Debtor are listed on
Schedule VIP,

Jl houipment (including 1\ilotor Vehicles) owned by such debtor are listed on
Schedule 1X.

Title:
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CO.MPAN

1.1VLV,T11. CANADA INC.

j vowEm [mops A7\1,:m)A

I I \if, WEI I , FOODS ()LIM INC I10.

O'IÏLLMP INC.

VII  »did NA"I liRA.1: I 11 ,,A I 111.1 A C

:k I
I meal ion of ( loll ateral

1:0(7:V110N

N/A- T-h)Idcc,

r70 du 20i Indic, suite 300, (diiiiiddiu,

QaeLwe, cuniiida

civic number 21 1 , Route Sol, lAlehlield, Quebec,

Canada

5 130 5239 Rao isavvi I Lc Road. OLlow)L, Canada

N/A. - dnrfutt

25d Truss Road, I 'load, MO: 59917, limited

Stales

91A5 Advancoincol Avenue, Ian Cruees, Doo,,t Aim

Comity, Nov: Mexico, United Slates
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SCIIEDUIYIlL
Copyrighis

None,
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SCHEDULE IV
Patents

None' . or today; however,  upon closing lho acquisition of Acenzitt the Company wi ll acquire those listed
in the anuchineta Lellewing en the next pane,
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SCIUDULI, VI
Depositary and Olken Accounts

!lank Account Account N ante Add tar,s Conlael Currency

1;llO

)

onomms2s

)U2-158(853

Live \VCT Lanada Inc, WU King Street W., Hodr

I 8, 1 °onto. ON, 815X

1/01, (6ilusta

Claret Colman
(11184))-163-)1703)

Clare ( tonnan
(116-n43-1703)

CAD

Dollar

US DolltuLissoWell Col Inc, 10t I< uc Stites W. Hoor
S, Toronto, ON, is15X

I . A , Canada
1 D).10 0O021771816 ist4Yoll Foods Quebec 10D Kilts Si root \81, Moor

I S. Toronto, ON. 1)15X
IA )1 , ( lanach

( Into Tor No
16-64 :',17(12)

CAD
Dol lar

Altcine
Savings

() 05725 I . 1 veV,tell HodsQuebec 1 12 leant Streak IJ nit 106,
Ontrota, OK KIP 5P2,
'alt ado

Angela Datntis
(613-5611-0IÁ7)

CA.D
Dollar

r6i1 `)Vost
Bonk

1 Vitality Natant( I Icalth
11:C.

260-111w? East. Kalstset
MC, 59001, t tstA

Katie l'etots 120 Dollar
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SCHEDULE VII
Commercial Tort Claim

None.
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SCM141.1iE VIII
Real Property,

C()1\11 kNY 11)r 'All ON

f 11\71111V1 , I 01)P1-; Q1 ,11713311a2 1131-13. Civic :lumber 211, 1<outa 301, Litehriel.1, (,)oubec,

Canada

3\1:1 Pik 113113. 5130 & 5203 Ran4arsv412140ad, OUT44, Canada

V I T\1414 isis\TDRAI 1 11,All 1 1r2 254 Truss Road, Eureka, MT 59917, 4 nitod

Sln:es

914 145 4\41vannemniu Avenue, Las Crune4 Dona Ane.

counItn Ken; ielnxicu,, United States
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SCHEDULE I.I.
Equipment Subject: to Certificate of Tide or Ownership

LiveWell Canada

I AvoWell does not have tmy mohair vehicles ud its couipurent is generally limited to computer and
equipment— valfud loss than S50h000

Vilalitv Natural Heallh LLC

Vitality has the following two used vehicles:

Vehicles ,` mount:
04/23/2018 Owen Kenney 1991 INTERNATIONAL Box Truck 11,200.03

1 04/30/2018 Owen Penney Pickup Truck 15,000.00

Additionally, thee. Compaay has invested various equipment to build its extraction [wilily in Montana,
which noir-Ants to over $ [ 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 each of
din undersigned (the 'Guarantor"), in favor of Dominion Capital I a Delaware. limited l iability
company, Li 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

\V1'1'Nl?SSP'III:

WHFRLAS,I.iveWell Canada Inc., a Canadian corporation ("IAxe-Weir), Vitality CUD
Natural Health Products Inc., a Canadian co.poration ("Vitality', and, together with LivoWeld the
"Companies"), and Dominica Capital, lA C, in its capacity as an investor (the. "Purchaser") are parties
to die Securities Purchase Agreement, dated aa of February 14, 2019 (as amended. restated, extended,
replaced or otherv,dsi. modified from time to time and together with all amendments, suppiemonts and
exhibits thereto, collectively, the 'Securities Purchase Agreement.), pursuant to which. among other
actions set forth therein, Livek,Vell shall sell a $3,000,000 aggregate principal amount senior secured note

lICh note, together with any promissory notes or oilier 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

W ild:RI:AS, the Securities Purchase Agreement requires 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
Agreement, and the other Transaction Documents (as defined below) and (ii) a Security and Pledge
Agreement, dated as of die date hereof, granting the Collateral Agent for the benefit of the Noteholders a
lien on and security interest in all of their assets and propertioi,. (the "Security Agreement"); and

VitlIHTLAS, each Guarantor has determined that the execution, delivery and performance
of dais Guaranty directly benefits, and is in the best intent ori, 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 Guaranly.-'

NOW, THEILLTORL, in considet :Mon of lIe premises and the agreements herein and in
order to induce the Purchaser to perform under the Sccuri l ier, Purchase Agreement, each Guarantor
hereby agrees with the Purchaser as follows:

SFCTION 1 . Definitions. Reference is hereby made to the Securities Purchase
Agreement and the Initial Note and each Additional Note for a statement or the terms thereof All terms
used in this Guaranty and the recitals hereto which arc defined in the Securities Purchase Agreement or
time Initial Note or an Additional Note, and which are not otherwise defined herein shalt have the seine
meanings herein as set Forth therein. In addition, die Col lowing terms wren used in the Guaranty shall
have the meanings set forth below:

"Bankruptcy Code" means Chapter 11 orfitle 1 1 of the United Stales Code, 1 1 101 et
seq. (or other applicable bankruptcy, insolvency or similar laws).

"Business Day" means any day other than Saturday, Sunday or other day on which commercial
hanks in Now 1ork City aro authorized or required by law to remain closed.
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"Capital Stock" moans (I) with respect to nay Person that is a corpordion, any and all shares,

i nterests, partichations or other a uiyalenls (however designated and whether or not voling) of corooJdo

stock (including, without limitLtion, warranls, options, rights or other seen] Pies exeivisable or

cum/ellhie into equity in terosts or securit ies. of such Person), and r ip wih respect to any Person that is

not a corporation, airy and all pantile] ship, membeiship or other equity i tlicresk of such Person.

"Collateral'' meat, all nerd properties of the Pa:ent and cHch other Ciwarantor,

located and ,,vhetl ier now or tiered [len existing and whether rioma owned or hereafter acquired, or every
kind and dcHJiption, tangible. or intangible, ineludinu,„ without lnaitalion, the collateral described in

Section 2 of the Security Agreement.

"Collateral Agent" shall have the rneanimx, set forth -1 the recitals hereto.

'Governmental Authority' means any nation or governmecn, any Federal, stiate, city, town,

county, looai, foreign or other s_tbdivision thereof or tnen to and any department,

commissiop, coned, bureau, inMilmenlatity, tmeliny or edict entity erten:tieing eXeCOnte, legOtMtive,

judicial, taxing regulaiory r)r powers Or Inlictioltr ()For perPdniag to government.

"Guaranteed Obligations" shall have the moaning ;:el forth in Section 2 ol: this Harlin .

"Guarantor' shall have the weaning set birth in the but panagrap?-1. of lids Glaranty.

"Indenmitied Party" shall have die meaning set forth in Section 131al orthis Guaranty

"Insolvency Proceeding" Moans any proceeding comrtanced by or against. any Person under any,

pi-ovision of the 1-3;ln:o uptey Code or under any other bankruptcy no huild ei icy law, assignments for the

bench: of creditors, formal or informal mornteria, compositicms, or extensions generally with coda ors, or

proceedings seeking reorg r izafiou, ttrrangOillein, or other similar relief.

"Notes" shall have the meaning:et hull in the recitals hereto.

"Noteholders" means He Wiyer and any other hoick,. of all or any portion of the Notes.

"Obligations" shall ha vo the -meaning set (brill in Sect ion 3 of the Security Agreement,

"Other Taxes" shall ha-../e. the rnoLining set Forth in Section 12(a )(iv) or this Cituminty.

P̀aid in hull" or "Payment in Full" mcmis the indefeasible payment in bill in cash (and/or

through the issuance or Company Common Stock but solely to the extent, in accordance with and

pursuant to the terms or the Initial Note anti any Additional Notes) of all of the Clux:anteed Obligations.

"Person" means an individual, corporation, limited liability comnany, partnership, association,

joint-stock company, lust, unineorperated organization, joint venture or other enterprise or entity or

Governmental Authority.

''Purchaser'' shall have the meaning set forth in the irecitals hereto.

"Securities Purchase Agreement" shall have the meaning set forth in the recitals hereto.

"Security Agreement" shall have the in mining set forth in the recitals hereto,
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"Subsidiary" means any Person in which a Guarantor directly or indirectly (i) owns a majority of
the outstanding Canna' Stock-, voting stock or holds any equity o: similar interest of such Person, or (ii)
controls or op rates a substantial portion of the business, operations or administration or such Poisson
including and all of the foregoing, collectively, "Subsidiaries".

-Taxes" shall have the meaning set forth in Section 12(a) ofthis Guaranty.

transaction Pauly" means he Col [Tonics; cud each other Guarantor, collectively,
"I rails:lelion Parties".

SECTION 2. Guaranty.

(a) liach Guarantor hereby unconditionally and irrevocably guaraordes to the
Collateral Agent, for the bcaebil of the Collateral Agent, the Purchaser and any other Noteholder the
punctual payment, us and when due and payable, by stated maturity, acceleration or otherwise, or all
Obligations including, without limitation, all interest, make-whole, redemption and other amounts that
accrue after the commencement of any Insolvency Proceeding, or the Companies or Guarantor, whether
or not the payment or such principal, interest, make-whole, redemption and/or other amounts are
enforceable or aro ul:owable in such Insolvency Proceeding, and all fees, late fees (as defined in the
Notes), interest, premiums, ptmalties, causes of actions, costs, commissions, expense rdimbuntemems,
indemnifications and all other amounts duo or become due under the Notes and Iho other 'transaction
Documents and (all of the foregoing collectively being the "Guaranteed Obligations"), and agrees to
pay any and ad cost, and expenses (including reasonable t,nd documented counsel fees and expenses)
i netuTed by the Collateral Agent in enforcing any rights under this Guaranty or any other Transaction
Document. Without limiting the generality of the foregoing, each Clut,ran tor's liability hereunder shal l
extend to al l amounts that constitute part of the Guaranteed Obligations and would he owed lay the
Companies to the Collateral Agent or the Purchaser under the Securities Purchase Agfeemenl, the/Notes

1.11d any other Transaction Document but for the fact that they are unenforceable or not allowable due to
the existence or an Insolvency Proceeding involving any Transaction Party.

(b) Hach Guarantor, and by its acceptance or this. Guaranty, the Collateral Agent and
the Purchaser, hereby confirms that it is the intention or all such Persons that this Guaranty and the
Guaranteed Obligations of the Guarantor hereunder not constitute a fraudulent transfer or conveyance For
purposes of the Bankruptcy Code, the Uniform Fraudulent Conveyance Act, the -Uniform Fraudulent
Transfer Act or any similar foreign, federal, provincial, sate, or other applicable law to the extent
applicable to this Guaranty and the Guam-need Obligations or the Guarantor hereunder, To effectuate the
foregoing intention, the Collateral Agent, the Purchaser aid each Guarantor hereby irrevocably agree: that
t he Guaranteed Obligations of the Guarantor under this Guaranty at any time shall be limited to the
maximutn amount as will result in the Guaranteed Obligations of the Guarantor under this Guaranty not
constituting a frauddlent transfer or conveyance.

S-P,CTION 3, Guaranty Absolute, ContinuingGuaranis;Assigninents.

(a) 1tach Guarantor hereby guaranties that the Guaranteed Obligations wil l be paid
strictly in no:kJ:dance with the terms of the Notes and the (ALT Transaction Documents, regardless or any
law, regulation or order now or hotnailer in :erred in any jurisdiction affecting any of such terms or the
rights of the Collateral Agent, the Purchaser and/or any other Noteholder with respect thereto, The
obligation,: or each Guarantor under this Guaranty are independent of the Guaranteed Obligations, and a
sop rate action or actions may be bronchi and prosecuted againti, each. Guarantor to enforce such
obfgatioi[s, irrespective of wHher any action is brought against any Transaction Party or whether any
Transaction Party is joined in any such action or notions. The liability or each Guarantor under this
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hydranty shall he as 2 primary obligor (,-rld not merely as a surety-) and shall be irrevocahle, absolute and
uncorditicnal irrespective of, and each Eir.avantor hereby irrevocably waives, to the 11111X111111111 arrant
petDI Itted by law, any defense; it niay now or hereafter have in any way relating to, any or .,11.l of die
dbllowhig:

any lark of validity or enthrce,,hiJ
'l'rausactinI DOCUMeln

r chi Notes ,and/or an) other

(ii) any change in the time, manner or place of payment of, or in any oiler
term of, all or any of the Gaaraniced ()bligatiori-,., or ny other ameadmunt of vil'o,:er Of
or any com,:ent to clq)ortare from any 'transaction Document, including, without
limitation, any increase in the Citntrantocd Obligchions residing irons the extension or
additional credit to any 'transaction Party or extension of the ittaturit, of any Guaranteed
ONH.,,tions or otherwise;

(i i') any tal,mg, exch.-Inge, release or nor-pertbetion 0 l'uny

(iv) any taking, release or mrendmonl or waiver of or consent to departure.
from any other guaranty, Por till or any or Mc Gnat-indeed Obligations:

\-) any change, rests neturing or 101 11 1 111{111011 or (hc corporate, limited liability

conTaily or -partnership structuro or existence of any Transledon

(vi) any manner of appliealion of Collateral or arty other collateral, or
proceeds thereof, to all or any of the Guaranteed Obliga,ion,l, or any manner of sale or
oiler d'sposition of any Collateral or any edict Collateral for all or any of tics (.ivaranteed
Obligations or any other Obligation? or any Transaction Party under the fronsaction
Documents or any odic: assets or any ninyaction Parts or any of its S tibsidi tries;

(vii) any failure of the Collateral Agent, the Purchase: and/or nay other
Noteholder to disclose to any Transaction Party any information relating to the business,
condition (financial or otherwise), operations, perfortnalee, proocrtios or piwpects of
any other Transaction Party now or hereafter known to the Collateral Agent, the
Purenaser ander any other Noteholder (each Guarantor NV/11\411g any duty on the part of
the Collateral Agent, the Purchaser and/or any other Noteholder to disclose such
fonna Lion);

(viii) taking any action in Furtherance of the release of the Guarantor or any
other Person that is liable Per time Obligations horn all or any part of any liability' arising
under or in connection with any Transaction Document withoat the prior written consent
of the Collateral Agent.; or

(ix) any other circumstance (including, willow l imitation, any statute of
limitations) or nay existence of or reliance on any represents ion by the Collateral
Agent, the Purchaser and/or any other Noteliolder that might otherwise constitute a
defense available to, or a discharge of, any Tyanseetioa Party or any other guarantor or

surety.

(b) This Guaranty shall continue to be effective or be reinstated, as the case may be,

i f 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 Noteholder and/or any otter Person upon the
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insolvency, bankruptcy or reorganization of any Transaction Party or otherwise, all as though such
payment had not been made.

(c) 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 Ibr any reason prior to the Maturity Date of the Notes (other than Payment in Tull
of the Guaranteed Obligations), and (ii) be binding upon each Cidarantor and its respective successors and
assigns, dins Guaranty shin] inure to the benefit of and be enforceable by the Collateral Agent, the
Purchaser and/or any other Noteholdor and their respective successors, and permitted pledgees,
transferees and assigns. Without limiting the g,onerality of the Foregoing Sentence, the Collateral Agent,
We Purchaser and/or any other Noteholder may pledge, assign or 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 become vested with all the benefik in respect thereof
granted to the Collateral Agent, the Purchaser and/or any other Noteholder (as applicable) herein or
otherwise, in cacti ease as prOVidUd in the Securities Purchase Agreement or such other Transaction
Document.

SEC:110N 4. Waivers. To the extent permitted by applicable law, each Guurani or hereby
waives proniptucs , diligence, protest, notice of acceptance Hill any other notice or formality of any kind
with respect to any of the CMarantecd Obhgalcros and this Guaranty and any requirement. that the
Collateral Agent: exhaust any right or take any action against any Tranraction Party or any other Person or
any Collateral. Each Guarantor acknowledges that it receive direct and indirect benefits from the
financing arranger  contemplated horeln and dial fire Iraiiver set forth in this Section 4 is knowingly
made in contemplation of such benefits. Each Guarantor he  waives any right to revoke this Guaranty,
and acknowledges that. this Guaranty is continuing in nature and applies to all Guaranteed Obligations,
A.vhetber existing now or in the future. Without limiting the foregoing, to the, extent: permitted by
applicable law, eLich Guarantor hereby unconditionally and irre\raca)ly wHves (a) any defense, v ising by
reason of any claim or defense. based upon in election or remedies by the Collateral Agent or the
Purchasur that in any matmer impair,, reduces, releases or otherwise adversely affects the subrogation,
reimbursement, ekoaeration, contribution or indentni lication rights or the Guarantor or other rights of the
Guarantor to proceed against any or the other Trant,action Parties, any other guarantor or any attic: Person
or any Cdhiterat, and (b) am defense. hosed on tin right right of set-off or colulterelLiim against or il l r,.‘.spect or
the Guaranteed Obligations of the Guarantor hereunder. Each Guarantor hereby unconditionally and
irrevocably wnives any duty on the part of the Collateral Agent, the Purehaer andrar say other
Noteholder to disclose to the Guarantor any mater, fact or thing relating to the business, condition
(financial or otherwise), operatiom, performance, ,->roperties or prospects 07 any other Transaction Party
or any of its Subsidiaries now or hero' her known by the Collateral Agent, the Purchaser and/or any other
No t eho ider.

SECTION 5. Subrogation. No Guarantor May exercise any rights that it may now or
hereafter acck:ire against Ully Transaction Party or any office Guarantor andor guarantor that arise from
the existence, payment, per formance. or enforcement of tire oudrantocs obligations -under this Guaranty:
including, without limitation, any rig)t of subrogation, reimbursement, exoneration, contribution or
indemnification and any right to participate in any claim or remedy of We Collateral Agent, the Purchaser
and/or any other Noteholder against any Transaction Party or any odner guarantor or any Collateral,
whether or not such claim, remedy or right arises in elpi[S, or under contract, statute or common law,
including, wiLhoul l imi alien, tire right to take or receive front any Transactii.at Party or any other
guarantor, directly (. Hd,rectly, in cash or other property or by set-off or in any other manner, payment or
security solely on account of sack claim, remedy or right, unless and until there has been Payment: in Full
of die Guaranteed Obligations. If any amount shall lie paid to a Guarankw in violation of the immediately
preceding sentence at any time prior to Payment in Ful l or the Guars :Heed Obligations end all other
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a t (i)unts payable under this Guaranty, snob amount shall be held in trust l'or the benefit of the Collateral
Ageat and shall lbribm(ith be paid to the Colla(cral Ageitt to be credited (tad applied to 'die Gum-anti-20d
Obhations and all other amounts payable under this Guaranty, whether matured or tin-matured, in
aceordancu with the terns of the Transaction Document, or to lie held as Collateral for any Guaranteed
Obligations or other ams un(s). payable under this Guaranty thereafter - arising. if (a) a Guarantor shall
make payment to die Collateral Agent of all or any part of the Guaranteed Obligations, and (hi) there has
been l'aylne,)! in 1(ull of he naranteed Obligations, fie Collate:al Agent will, al the Guarr,ntor's request
and oxpense, execute and debtor ,o the (inrantor appropriate documents to evidence payment in Full of
the Guir.)antced Obligations) without recourse and without representation or warranty, neees)--ia,y to
evidence the transfer by subrogat,on to the Guarantor of an interest in the Chti(ranfted Obligations
resultinp from such payment by the Guarantor.

as lblloses

SI (,CTION 6. RetycHin(ut ions Warranties and Covenants.

((t) Fah. Guarantor hereby represents and warrants as of the date find written above.

(il the Guarantor (A) is a corpoi , limned liability company or limited
partner ship duly orgimised, validly misting and in good standing under the 1,,w)) of the
juisdiction of its organi/ation as set Point on the sig idtdre pages hereto, (1-;) has all
requisite ear poratc baited liability company or limited pall IlerAlip pov,icr and authority

to conduct its busincs() as now concluded and as presently contunpla fed and to execute,
deliver and perform its obligation(); under this Guaranty and each other transaction'
Document to winch the Guarantor is party, and to consummate the transactions
contemplated hereby and thereby and (0 is duly quali lied to do business and is in good
,'adding in eadi jurisdiction in which the character of the properties owned or leased by
it or in which the transactipn or its business mattes such qualiticaiion necessary except
where the failure to be so quaillied (individual -y or in the aggregate) would not result in
a Maierial Adverse 1(lied.

u l liiae execution, delivery and performance by the Guarantor of this
Guanaco; and each other Transaction Document to which the Guarantor is a tarty (A)
have been duly authorived by all necessary corporate, limited liability company or
l ii.inited partnership action, (B) do not and wil l not contravene its el iuctei), artiekis,
certi Peate of formation or by-laws, its limited liability company or operating agreement
or its certificate of partnership or partnership agreement, as applicable, or an; applicable
law or any contractual restriction binding on the Guarantor or its properties do not and
will not 1V51tIll in or require the creation of any lieu, security interest or encumbrance
(ocher thim pursuant to any Trimsaelion Document) upon or with respect to any of its
properties, and (C) do not rind will not result in any default, noncompliance, suspension,
revocation, imp(iiirment, forfeiture or nourenewal of any material permit, l icense,
authorization or approval applicable to it or its operations or any of its properties.

No nutnorizatioa or approval or other aetHn by, (and no notice to or filing
with, an; Governmental Authority or other Person is required in connection with the due
execution, delivery and porrofmance by the Guarantor of this Guaranty or any of the
other Transact:on Documents to whiter! the Guarantor is a party (other than expressly
provided for in any of the Transaction Documents).

(iv) 'VEIL GU:WallLS' has been duly executed and delivered by the Guarantor
and is, and each of the other Transaction Documents to which the Guarantor is or will be
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a party, when executed and delivered, will be, a legal, valid and binding obligation or
the Gus utter, enforceable against the Guarantor in accordance with its terms, except as
may be limited by the Bankruptcy Code or other applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance, suretyship or similar laws and
equitable pri noiples (regardlesi, of whether enroreement is sought in equity or at law).

These is no pending or, to the knowledge or the Guarantor, threatened
action, suit or proceeding against the Guarantor or to which any of the properties of the
Guarantor is. iiabject, before any court or other Governmental Authority or any arbitrator
that (A) it' adversely determined, could reasonably be expected to have a Material
Adverse Effect or (fp relates to this Guaranty or any of the other Transaction
Documents to which the Guarantor is a party or any transaction contemplated hereby or
tl r creby.

(vi) The Guarantor (A) has read and understands the terms and conditions of
Me Securities Purchase Agreement and the other Transaction Documents, and (Ti) now,
has and will continue to have independent means of obtaitiing information concerning
t he affairs, financial condition and business of the Companies a nd the of  Transaction
Parties, and has no need of, or right to obtain from the Collateral (Agent or die Ituviliaser,
any credit or other in liormation concerning the affairs, financial condition or business of
e Companies or the other Transaction Parties.

(Hi) There are no conditions precedent to the effectiveness of this Guaranty
that have not been satisfied or wafted.

(b) Lad] Guarantor covenants and agree, dun until Payment in Full or the
G uaranteed Obligations, it will comply with each of the covenants which are set forth in Section 4 or the
Securities Purchase Agreement as if the Guarantor were a party thereto.

SF.CTION 7. Right or Set-off. Upon die occurrence and during the eordinuunce of any
Event or Delimit, the Collateral Agent, the Purchaser andior any oilier Noteholder may, and as hereby
authorized to, at any time and from dill° to time, without notice to the Guarantors (any such notice being
expressly waived by each Guarantor) and to the fullest extent permitted by law, set-off and apply any and
all deposjs (general or Spada], Ihuc 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 die credit or die account of the Guarantors against airy and all obligations of die Guarantors now or
lierea fief existing under this Guaranty or any other Transaction Document, irrespective of whether or not
t he Collateral Agent, the Purchaser and/or any other Noteholder shall have made any demand under this
G uaranty or any other Transaction Document and although such obligations may be contingent or
unmaturcd. The Collateral Agent, the Purchaser: and/or any other Noteholder agrees to notify the relevant
Owtantor promptly after any such set-off and application made by the (Collateral Agent or [be Purchaser,
provided that the Failure. to give such notice shall not affect the validity of such set-off and application,
th rights of the Collatend .Agent, the Purchaser fljor any other Noicholckw under this .Section7 are in
addition to other rights and remedies (including, without limitation, other rights of set-off) which the
Collaticral Agent, the Purchaser and/or any other Noteholder may have -under this Guaranty or any other
Transaction Document in law or otherwise.

SI:C.1'10N 8. lid nii..tion on Guaranteed Obligations,
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(a) Nots.vitistanding any provision herein contained to the contrary, each Guarantor's

liability hereunder shall be limited to an amount not to exceed as of any date of determination the greater
of:

(i) the amount o: all Guaranteed Oblignon6, plus interest thereon at. the

applicable interest rate as specified in the/ Notes, including Cash Interest and P111
l utorcst; and

the amount which could he claimed by the Collateral Agent from Me

G uarantor under thus Guaranty without rendering such claim voidable or avoidable

under the llatthruptcy Code or under any applicable state TInl Fenn Fraudulent Transfer
Act., Uniform Fraudulent Conveyanct. Act or similar sIml me or common law after taking
i nto 8CCOWIt, dr101114 oft_ CilrlflIrtOr'S ri:::11t of contribution n'id

(b) Each Guarantor agees ilia: the Guardinced Obligations may at any time and front

time to dine exceed the amount of the liability of the Guarantor hereunder without impairing the guaranty

hereunder or alfecting the rights and remedies of die Collateral Agent, the Purchaser and/or any other.

Noteholder hereunder or under applicable law.

(c) No -laymen( nude by the Companies, the (linuuntors, l..tty nutter guarantor or any

other Parson or received or col Iccted by the, Collate:al Agent, the Purchaser and/or any oilier Noteholder

from the Companies, the Guarantor„ any other guarantor or any other Person by virtue of any action or

proceeding or any set-o IT or appropriation or application at any time or from time to time in reduction of

or in paymunt of the GiLaranieed Obligations shall be deemed to modify, reduce, release or otherwise

affect the liability of the Guarantor hereunder which shall, notwithstanding any such payment (other than

any payment made by die GuarailtoN in respect of the ChnLanteed Obligations or any payment received

or collected from the Guarantors in res,pect of the (guaranteed Obligations), remain liable for the

Glusanteed Obligationp, up to the maximum liability of the Guarantors hereunder until after al I of the

Guaranteed Obligations and all other amounts payable under this Guns nty shall have been Paid in Full.

SECTION 9. Notices.  Etc. Any notices, consents, waivers or other commum:eutioas

required or permitted to be given under the terms of this Guaranty must be in writing and will be deemed

to have beer. given and effective on the earliest of: (a) die date of transmi ssion, if such notice or

communication is Cul ivered via facsimile or entail atlachnunt at the Facsimile number or email address as

set ibrth on the signat.me pages attached hereto at or prior to 5:30 p.m. (New York City time) on a

Business Day, (h) the next Business Day after die, date of Mnismission, if such notice or communication is

delivered via facsimile or email attachment at the facsimile number or email rut diems as set forth on the

signature pages attached hereto on a day that is not a 13usinos Day or later that 5:30 p.m. (New York

City lintel on any Business Day, (c) die second (god) ThislIOSS Day following the dhte of mailing, if sent

by U.S. mf..ionalty recognized overnil.41)1, courier service or (d) upon aciud receipt 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 signatcce pages attached hereto.

SECTION 10, Exclusive Jurisdiction; Governing Law. All questions concerniag 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 Yofk, wUhout regard to the principles
of conflict of laws thercof. Each party ugrees that all legal proceedings concerning, the iMerpretation,

enforcement and defense of the transactions contemplated by any of the Transaction Documents (whether

brought against a party 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 York Courts"). 13aele gaily hereto hereby irrevocably submits to the exclusive jurisdiction oC the
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New York Courts for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed heroin (including with respect to the enforcement of any of
the Transue,ion Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action or
proceeding, oily chint that it is not personally subject to the jurisdiction of such New York Courts, or
such New York Courts are improper or inconvenient venue fen such proceeding. Each party hereby
irrevocably waives personal service of process and consents to process being served in any such suit,
action or psoceeing by mailing LI. copy thereof via registered 01 certified mail or overnight delivery (with
evidence of delivery) to such party at the address in acet for notices lo it under this Note rnd agrees that
such service shall constitute good and sufficient: service MIprocess and notice thereat'. Nothing contained
herein shall be deemed to limit in any way any right to serve process in any other manner permitted by
applicable TAW, Each party hereto hereby irrevocably waives, to the fullest extent Eennni [Ed by applicable
Lase, env and all right to trial by jury in any legal proceeding arising out or or relating to (his Nate or the
transactions contemplated hereby.

SECTION I I . WAIVER or JUICY TRIAL, ETC, EACI1 GUARANTOR HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AN I) AGRI id t.S Nod' ()REQUEST, A
J URY TRIAL OR 11 IE. ADJUDICATION OF ANY DISPUTE I I I:NIL:NU OR UNDER ANY
°THEP_ TR ANSACINON DOCI.IN.INN OR Dl CONNIXtTioN WITH OR ARISING OUT 01I TITS
GUARANTY, ANY OTI1ER TRANSACTION D0CTIN1LN'r OR ANY TR,ANSAChbIDN
CONTEMPLAT LI) Id I IREBY OR '111E111BY.

SET: I ION 1 It  ax es.

(a) All payments niacin by the Guarantors hereunder or under any other Transaction
Document shall be made in accordance with the terms of the respective Itransaction Document and shall
be made without set-off, counterckim, withlohling, deduction or other defense. Without limning the
foregoing, all suck payments shall be made free and clear of and without deduction or withholding for any
present or Future taxes, levies, imposts, deductions, charges or withhoklings, and all liabilities with
respect thereto, excluding taxes imposed on the net income of tut Collateral Agent, the Purchaser amber
any other Note/holder by the jurisdiction in which the Collat'eral Agent, the Purchaser and/or any other
N otebol der is organized or where it has its principal lending orrice (01 such non-excluded taxes, levies,
i mposts, deductions, charges, withboklings and liabilities, collectively or individually, 'Taxes'). If a
G uarantor shall be required to deduct or to withhold any Taxes from or in respect of any amount payable
hereunder or tinder any other Transaction Documentt

(i) the atnounf so payable shall be increased to the extent necessary so that
alter malting all required deductions and withholdings (including Taxes on amounts
payable to the Collateral Agent or die Purchaser pursuant to this sentence) the Collateral
Agent or the Purchaser receives an amount egmil to Ole NUM it WOUld leave received had
no such deduction or withholdinLr been Inadc,

the C uarankx shall make such deduction or withholding

(iii) the Guarantor shrill pay the fall amount deducted or withheld to the
relevant Governmental AuthorIba in accordance with applicable law, and

(iv) as promptly as possible thereafter, the Guarantor shall send the Collateral
/Vent or 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 Coeumentary taxes or any other excise or property taxes, charges or similar levies that
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a rise from any payment made hereunder or from the execution, delivery, registratii.na. Or

enforcement of, or o'herwise with -nespect to, this Guaranty or any other 'fransaction

DocLancta (collectively, "Other Taxes").

0)) fae- t Grarantor hereby indemnifies and agrees to hold each Indemnified Party

hainflexn from and against 'faxes or 011icr :Res (including, without limitation, nun fuses or Other laces

i mposed by any jurisdiction On unioantn payable under this Section 12) paid by nay Mdoinnificd Party as

a result of ally payment made hereunder or from the execution, delivery, iegistration or enforcement oil or

otherwise wit ) respect to, Ill is Guaranty or any other fransact 1)ocument, and any liabi ,ty (including

penalties, interest and expenses for nonpaysuert, late payment or otherwise) reining therefrom or with

respect thereto, whk,,,ber or not such L'axet; c . Other Tav,ss 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) dayn from the date oil which the Collateral Agent or the Purchnsor makes ritten demand therefor,

which demand situ], identify the nature and amount of such laxes or Other Taxes.

(e) If d Guarantor fal ls to perform any of its obligations under this Section  12, the

Guarantor shall indemidry the Collateral :Agent sad the Purchaser for ally taxes, intenest or pew' ItiL‘s; that

may become payable as a result orally such failure, 'Me obligations or each Guarantor under this Section

1 2 shall survive he termination of this Guaranty and the payment of the Obligations and all other

amounts payable hereunder.

SliC"1'iON 13. Inclemiinication.

(a) Without limitation of any other obligations of the Guarantors or remedies of the

Collateral Agent or dui Purchaser under this Guaranty or applicable law, except to the extent rcsoilting

from such Indemnified Party's gross negligence or willful misconduct:, as de.tortnined by a final judgment

of a court competent jurisdiction no longer subject to appeal, csac.h. Gatarkotor shall, to the fufeni 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, menf)ers, managers, employees, r.geots,

and advisors (each, ar 'Indemnified Party") from and against, and shall pay on demand, any and all

claims, damages, losses; liabil ities and eKpenses (including, without limitation, reasonable ices and

expenses of counsel) that inay he incurred by or asserted or awarded against :my Indemnified Party in

connection ,.vith or as a result of any failure or any Guaranteed Obligations to be the legal, valid and

obligations of any Transaction Party enforoca'nle against such Transaction Party in accordance

with their torus.

(n) Each Guarantor hereby also a‘4rees; that nano of the indemnified Parties shall

have any liability (whether direct or indirect, in contract, tort or otherwise) or any fiduciary duty or

obligalon to the Guarantor or any of its respective affiliates or ally 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, Ihr special, indirect, consequential, incidental or punitive

damages arising out or or otherwise 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 melee each payment hereunder in lawful money of the

United States of America and in immediately available funds to the Collateral Agent or the Porchaer, at

such address specified by the. Collateral Agent or the Purchaser from time to true by notice to the

(Mandator.

10
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(b) No amendment or waiver or any provision of this Guaranty and no consent to any
departure by a Guarantor therefrom shah in any event 1)0 elTeeiJve unless the same shall bob) writing, and
signed by the Guarantors, the. Collateral Agent and the Purchaser, :Ind then such waiver or consent shall
he effective only in the specl Fc instance nod 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 or remedy hereunder or tinder any other Transaction D001,1:1101 ( shall operate
as a waiver thereof, nor shall any single or partial exercise oil any right hereunder or under any
Transaction Document preclude any other or further exerc»se thereof or the exercise of any other right or
remedy. The rights and remedies of the Collateral Moat and the Purchaseer provided herein and in the
other Transaction Documents are cumulative rind are in addition to, and not exclusive of, any rights or
remedies provided by law. The rights nod remedies or the Collateral Agent and die 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 he invalid or unenforceable by a court of competent jurisdiction, the
provision Mat would otherwise be prohibited, invalid or unenforceable shall he deemed amended to apply
to the broadest extent that it would he valid and enforceable, and the invalidity or unenforceability o` such
provision shall not affect the validity of the remaining provisions of dais Guaranty so long as this
Guaranty es so modified continue,-; to express, without material change, the original intentions of the
parties as to the subjecr mater herof and the prohibited nature, invalidity or unenforecability of the
provision(s) in question does not substantially impair the respective expeetatiors or reciprocal obligations
of the parties or the practical realization of the benefits that would otherwise he conferred upon the.
parties. The parties will endeavor in good faith negotiations to replace die prohibited, invalid or
onellilMLic..able pros isiorns) 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 col-Turning guaranty and shall (j) remain in full force curl
effect until Payment in Full of the Guaranteed Obligations (other than inchoate indemnity obligaionb)
and shall not terminate for any reason prior to the respective Maturity Date of die Notes (other then
Payment in Pull of the Guaranteed Obligations) and (ii) be binding upon each (Marintor and ifs respective
streees-mn and assigns. This Guaranty shall inure, together with all rights and remedies of die Collateral
Agent hereunder, to the boncJi of and he enforceable by the Collateral Agent, the Purchaser, and their
respective successors, and permitted pledgees, transferees mid assigns. Without limiting die generality of
the foregoing sentence, the Collateral Agent 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 ,art other Transaction Document to any other Person it: accordance with the terms thereof,
and such other Person shall thereupon become vested with all the benerik in respect (hereof granted to the
Collateral Agent or the Purchaser (as applicable) heroin or otherwise, in each case as provided in the,
Securities Purchase Agreement or such transaction Document. None of the rights or obligations of the
Guarantors hereunder may he assigned or otherwise transferred without the prior written Consent of the
Purchaser.

(1) 'fins Guaranty and the other transaction Documents felled the entire
understanding of the transaction contemplated hereby and shall not be contradicted or qualLied by any
other agreement, oral or written. entered into before the date hereof

(g) The headings of this Guaranty are for convenience oC reference and shah not
form part of, or affect die interpretation or, this Guaranty. Lmless the context clearly indicates otherwise,

1 1
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each proroun heroin shal l be deemed to include (he masculine, feminine, neuter, singular and pineal forms

t hereof. Thu terms "including," "includes," "incleple" and words of lil<c import shall he construed broadly

as il: followed by Cie words "without limilation." he terns "herein," "hereunder," "hereof" and words of

like import rantt to this callo Apreentent instead egiast the pi oviuion m which they ore found.

src-floN 15. Currencv  

I C for the purpose of obeli wing or cut inieing judgment anainst Guarantor in any ro  in

tiny .jurisdiction, it heourues accessary to convert into any other currency (such other currency being

ihcreina.iei in this Section IS referred to is Me ̀ Judgment Currency) an ammo( chie under this

Guaranty in any currency (the "Obligation Currency') other than the Judgment Currency, the

conversion shall be made at then rate of cRehuage prevailing on the l'itnitviss Day iannediblely preceding

(a) the date of actual payment of the amount due, in the case of any proceeding in the courts of courts of
the jurisdiction that will gke orfecr to such conversion being made on such date, or (h) the date on vs1Poll

the jittlg,mcnt is t'h'en. ill ILe case Or any proCeedi l IFT, in the elltIrtS iiny itho applia,Mle

MO() \;\ h icat such cony eisiur. is made, Immuant to this Section 15 being Lenintifter in this Scoliien 15

ref gtred to as the "Judgment Conversion Date”).

11, in the case o' any proceeding in the court of tiny ,jurisdiction referred to in the

preceding paragraph, there is a change in the rate o° exchange pre-tailing between the Judgment

Conversion Dale and the date of actual receipt of the amount due in immediately available Funds. the

Guarantors shall pay such additional amount (if any, bur in any evert not a lesser amount) as may he

necessary to ensure that the amount aclually received in the Judgment Currency, \Men converted at the

rate of exchange prevailing on tbe date of payment, will produce the amount of the oblittatiel[ Currency
could have boor purchased with the aniount oiT the Judgment Currency stipulated in thejudgment

or judicial order at Cie rate of gist:Lange prevailing on the Judgment. Conversion Date. Arty arnount dae
from a (luau tiler under this Section  15 shall be due as a separate debt and shall not be affected by

judgmenr being obtained for any other amounts due under or in res.)ect of this rr antes..

RIMA IN DER OF THIS PAGE IMITI-MITIONALLY 1 ,11T ETA-N:1C]

12
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IN WriHNESS WitrilUtOli, each Guarantor has caused this Guaranty to be executed by
itsrespective duly authorized rirldeer, as of the date first above written.

ACCI311 1 LtD BY:

DOMINION CAPITAL LLC
as Collateral Agana „

Pe_iG nil, ,acitvirku
B \ :

Address:

By:

By:

13

LIVFAVELL 'FOURS CANADA. INC.

Name:
Title:

FOODS INC.

Name:
Title:

()-11 B.111' INC.

B y:
Name:

k it TIN' 1, INC:

Nor:
Title:
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I V WITHZSS WI IE1:1201', Vaalay has caused this Guardnty to be executed by its
respectiveduly authorized @Li:icor, <s od the date iirH: above weiften.

CBD NATURAL, 11FALI71
PRODUCTS INC., ,..-, Chicran[0:

Nruno:

1I
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IN WITNESS WHEREOF, Vitality Natural Health Ike has csused This Gum ants to he
executed by its respective duly authorized officer, as of the date first above written.

VITALITY NATURAL HEALTH LUC.,
as Guarantor

Hy:  
Narne:

15
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SECURITIES PURCITA,SE AGREEMENT

1fps Socurgies Purchase Agreement (this "Agreement") is dated as or February 14, 2019, between LiveVie11
Canada Inc, a Canadian corport,fion ("fivc9,41"), Vitality 01312 Natural Health Products, Inc., a Canadian corporation
(,"Viitdity", and, together v,:ith Lit Vii it "(lompanies,"), each of Cm individuals nil/or entities that esamule
signature page bonito (each a "Purchaser" a rl collectively the "Purchasers") and Doinin1on Capital 1.1211, as a Purchaser
and as collateral agent.

9,21(12FAS, subject to the: terms and conditions set forth in this Agreement. and punsnant to Seetbn 4(a)(2) of
Soon tic3 AO of 1933, as eutecded (thi "Socuritdes (Act"), and Rule .506 promuheated thereunder, the Companies

desile In is-,Le and Al to the Purchasers, and the Purchasers desii Cf: to purchase from the Companies, securities of the
Companies as 1110Le fully described in this Agreement.

l24)19. tlIPPEIGRP, 11\,` CONSIDERATION of the mutual covenants contained thie Agreement, and for
other good and \Ittliible fmusilorWiori, the receipt and adequacy of wkieh are hereby acnewledg,ed, the Companies and
the Purchasers agree as follows;

ARTICLE I
DE EINITIONS

I.1 llcti,n, inns. In addition to the torsos defined elsewhere m tlds Agreement, (a) capitalized terms that are not
otherwise defined herein have the meanings given to such terms in the Note (as defined bere1n), and (b) the following
terms have the meanings set Forth in this Section 1.1:

"Acquirin9 Person" shall have the meaning ascribed to such term hi Section 421.

"ActIeu" shall have the cleaning ascribed to such term in Section 3. I (j).

"28.1filiu1e" means any Person that, directly or in:lir:N.41y ihrough one or more intermediaries, controls or
is controlled by or is under common control with a Person, as such terms arc used in and construed under Rule
405 tinder the Securities Act.

• "Ar ta  Va 11roncrh8” means the real property owned by Artiva kick a Subsidiary of Live ell, located at.
5130 and 52011 Ramsayville Road, Ottawa, Ontario, Canada.

"12,omrd of .)................ means the boards of directors of the Companies.

"Business Day" means any dny except any Saturday, any Sunday, any day which is a federal legal
holiday in the haired Seines or Canada or any day on which commercial banking institutions in the State of
New York or :he Province of Ontario are authorized or required by law or other governmental action to close,

"Canacliaa AA," flys" means all. law, rules and regulations of Canada generally known to concern
bribery of goksemment officials or public corruption, including, without limitation, the Proceeds of Crime
(,llemec temenler(1g) 217.grorist Thu/ming clef (Canada); Part 11,1 of the Criminal Code (Canada); the
R,?egetations Implemedding the Ur nezd Nations Resolutions on the Sappeession '1017011SM (Canada); the
uniml Nations AdQnnida and Taliban Regulations (Canada) and any similar laws or regulations currently in
force or hereafter enacted.

"Canadian Pension Plan" means any pension, retirement, savings, profit sharing, health, medical,
dental, disability, life insurance, wed rare or other employee benefit plan; program, policy or practice, whether
written or oral, funded or unfunded, registered or unregistered, including, without limitation, a "registered
pension plan," as that term is defined in subsection 248(1) of the Cariadi, n Tale Act, which is or was sponsored,
administered or contributed to, or required to be contributed to by, ilia Companies or under which the
Companies have any actual or potential liability.

"Canadian Sanction Laws" means all economic or financial sanctions or trade embargoes or restrictive
measures enacted, imposed, administered or enforced front time to time by the Canadian government including,
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without limitation, any sanctions imposed by the Special Economic Aloayltp,,Fs Ad (Canada), the Un/tad Nations
Act (Canada) or any Canadian AiviL Laws,

"Canadian Securities Authorities" means, collectively, the SeCtititieS commissions or similar securities
regulatory authorities in each of the provinces or territories of Canada, including the OSC, and the Toronto
Stock Exchange, the TSX Venture Exchange, the NED Exchange and the Canadian Sr, urities Exchange,

"Canadian Securities 1,aws" means, collectively, and as the context may require, the applicable
seendties legislation or each of the provinces and territories of Canada, and the rules, regulations, instnnuents,
orders and policies published and/or promulgated thereunder.

"CWAITIg" means the closing of the. purchase and sale of the Securities pursuant to Section 2.1.

"Closing Date" means the Trading Day on which all of the I ransaction 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 (ii) the Companies' obligations to deliver the Securities, in each cage, have
bean satisfied or waived.

"Commission" m eans tine Whited States Securities and Exchange Commission

"Vitality Common Stock" means the onannon stock of Vitality and any other class of securities
which such securities ;nay Letcaller be reclassified or changed.

"Li ve1Vell Common Stock" weans the common stock of Lb/eV/ell nod any other class or securities into
which such securities may hereafter be reclassified or changed.

"Collateral Agent" shilll have the meaning set berth in Article VI.

"Common Stock Nottivalents" means any securities of the Companies or the Subsidiaries which would
entitle the, holder thereof to acquire at any time Conmion Stock, including, without limitation, any debt,
preferred 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 Stock. •

"Converdon  Price" shall have the mneaeinu ascribed to such term in the Note,

"Conworshat Shares" shall have the ineendrig ascribed to such term in the Note.

"Disclosure Schedules" shall Lave the meaniag ascribed 14, such team in Section 3.1

"Disclosure Time" means, (i) if this Agreement is signed prior to midnight on any Trading Day, 8:00
a.m. (New Voila Cry time) on the Trailing Day immediately following the date hereof, and (ii) if this
Agreement is signed sifter inkinkght on anlY Inviing Day, 8:00 a.m. (New York City time) oa the date hereof.

"Dominion" shall mean Dominion Capital T.,f,C.

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules and regulsalorts
promulgated thereunder,

"Exempt issuance" means the issuance of(a) shares of Common Stock or options to employees,
officers, service providers such as attorneys or bona-aide independent contractors of the Companies, or
directors o f the Companies pursuant to say stock or option plan) duly adopted foa such purpose, by a majority of
the non-employee members of the Board of DipEOWE; or a majority of the members of a committee of
non-employee directors established for such purpose for adrvices rendered to the Companies, or approved by a
majority of shareholders of tire Companies, (b) securities upon the exercise or exchange or or conversion of any
Securities issued hereunder and/or other securities exercisable or exchangeable for or convertible into shares of
Common Stock issued and outstanding on the elate of this Agreement, provided that such securities have not
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been amended since the date of this Agreement tc increase the number of such securities or to decrease the
exercise: price, exchange price or conversion price or suet, securities (other than in connection with stock splits
or comiiinetions) or to extend the term of such securities, and (e) securities issued pursuant to acquisitions or
strategic transactions approved by a majority of Mc &sinter:cued directors of the Companies, provided that such
securities are issued as "restricted securities" (as defined in Rule 14(V) mid camy no registration rialfs that
require or permit the of any registratiou Shienaent in connection therewith during the prohibition period

,fi- SSS[iS)1', rid3Cat herein, and provided that any such iiiiimmeo shall only he to a Person (or to the metibitoldors
of a Person) which is, itself or through its sulmiditries, an operating company or an owner of an asset in a
business synergistic with the business of the Compi.nies and shall provide to the Companies additional benefits
in addition to tile investment of lands, but shall not include a transaction in which the Companies is issuing
securities primarily for the purpose of raising capital or to on entity whose primary business is investing in
securities.

"FrePs)." means the Foreinn Corrupt Practices Act of 1977, as untended.

"Flypothec" moans the movable hypoihoe, annumt ive.Welt and its Qt.oliee Subsidiary, is grantors,
mid Dominion, as ilyp0[1.1eCary representative for the Purchasers (includime Dominion), charging: all movable.
(personal) property, present and future, of Lb/eV/ell and its Quebec. Subsidiary, in the fount substarditily similar

to Exhibit E attached hereto.

"Indebtedness" shall have the meaning mot ibcd to such tern: in Suction 3.1(16).

"Inteneenial trop ,sty Rights" have the meaning as  to such term in Ott etien 3.1(0,

"I °gond Removal Dote- shah have the meaning, ascribed to such term in Section 4.1(o).

"Liens" means a lien, char_,, pledge, security interest, meant )1 ISICC, right of fist inroad preemptive
right or other restriction.

"I iteliddeld Property" means the real property rewired by liveWell Foods Quebec hied a Subsidiary or
Loiowen, located at 211, Route 801, Litchfeld, Quebec, Canada.

"Material Adverse fact" shall have the meaning assigned to such term in Section 3.1.(b).

"Material Permits" shall have the meaning ascribed to such term in Section 3.1(n).

"Mort:nage and Assignment of Leases and Rerts" moans the mortgage and assignment of leases and
rents, among Artiva Inc, a Subsidiary of Livelgileii, es grantors, and Dominion, as collateral resent for the
Purchasers (including Dominion), itt connection with the Artiva Property in the form substantially similar to
Fxhinit h attached hereto.

"Montana Property" means the real property loun,vic inuniCipally us 254 Truss Road, Eureka, Montana
59917, and the .speeille equipment located therein.

"New Mexico Property" means the real property know] inunicipally as 9085 Advancement Ave., Las
Cruces, New Mexico, and the specific equipment located therein

"Notes"' means the 1. 111L Senior Secured Convertible Notes in the aggregate principal amount of
83,300,000 due, subject: to the terms therein, twelve (1.2) months front its date of issuance, issued by liyeWell

to each Purchaser hereunder, in the form of sliiittitniA attached hereto.

"OSC1" means the Ontario Securities nomniission.

"Person" means an individual or corporation, partnership, trust, incorporated or unincorporated
association, joint venture, limited liability company, joint stock company, government (or an agency or
subdivision thereof) or other entity of any kind.

3
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"Tinoceodiaa," Means an action, ei,iim, suit, investigation or proceeding (including, without limitation,
an informal investigation or partial proceeding, such as a deposition), whether commenced or threatened.

"Riblie Information Failure" shall have the meaning ascribed to such term in Section 4.3(b),

"Public Informahon Failure Payments" shall have the meaning ascribed to such term in Section 4,3(b).

"Purchaser Pat ty," shall have the meaning ascribed to such term in Section 1.10

"Registration Richis AFreement" moms the Registration Rights Agreement, dated on or about the date
hereof',among the Companies and the Purchaser, in the tbrm of Eahlhio3 attached hereto.

"Rogistrirnon Statement" means a registration statement meeting the requirements sot forth In the
Registration Rights Agreement. and covering the resale of the Underlying Shares by the Purchaser as provided
for in the Registration Rights Agreement.

''Rumored Aptirovali" shall have the meaning ascribed to such term in Section 3.1(e).

"Required Minimum" means, as of any data, 200% of the maximum aggregate Lumber of shares of
Common Stock then issued or potentially issuable in the future pursuant to lit e Transaction .Doetwarints,
including any Underlying Shares issuable upon exercise in full of all Will rants or conversion in full of all Notes
(including Undiiiiying Shares issuable as payment of interest ou the Note), ignoring any conversion or exercise
limits set forth therein, and assuming that the Conversion Price is al all times on and after the date of
determination 75% of the then Conversion Price on the Trading Day immediately prior to the date of
determination.

1̀- 11..,;, litlitilT13 Rule 144 promulgated by the Commission pursuant to the Securities Act, as such
Rule may be amended front time to time, or any similar rule or regulation hereafter adopted by the Commission
having substantially the sonic effect as such Rule.

Rtilnffatf" means Rule 124 promulgated by the Commission pursuant to the Securities Act, as such
'Rule may be amended otnitQcrpreted from time to time, or any similar rule or regulation hereafter adopted by
the Commission having substantially the same purpose and effect as such Rule,

"SEC Reports" shall have the meaning ascribed to such term in Section 3. I.(11),

"Siciifities" moans the Note, the Warrants, the Warrant Shares and the Underlying Shares.

"Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations
promulgated tlaircurder.

"Security Aerooments" means collectively, the Security Agreement governed by the laws of
Ontario, and (ii) the Seem ity Agreement governed by the laws of New York, among the Companies and their
Subsidiai ms, as grantors, and Dominion, as collateral agent, each in the form substantially Silltilar to 1,(
attached hereto.

` Security poctimemi" means collectively, the Security' Agreements; the Hypothec, the Subsidiary
fluuratrnie and the Morigainc and Assignment of Leases and Rents.

"Short Sales" means all "short sales" as defined in RiFe 200 of Regulation SIJO under the Pi:change
Act (hut shall not be deemed to include locating and/or borrowing shares of Common Stock).

"Subsetiption Amount" micang, as, to the Ptirehaser, the aggregate amount to be paid for Notes mid
Warrants purchased hereunder as spceiiied below the Purchaser's name on the signature page of this
AUCCOMUIli and next to the heading "Subscription Amount," in United States dollars and in immediately
available funds.



DeedShr.51 Envolope ID: gitccsia01 967-1005-5r1-6-006207055554

"Subsequent Finoncing" shall have the meaning, ascribed to such term in Section s1.1.6.

Sulegichiny" means any subs idirey or the Conipimies as set forth e0 Schedule 3.16-0 and shill, Where

applicable, also include any direct or indirect subsidiary of the Companies formed or acquired after the date.

hereof

"Subsidiary Guaradtoe" means the Guarantee Agreement governed by the laws of New York, among

the Subsidiaries sad Vitality, as guarantors, and Dominion, as collateral agent for the Haight-them (including

Dominion), as beneficiaries, in the form substantially similar to Exhibit D attached hereto.

"Tradiag Day" means a day on which the principal 'Inling Markel i3 open fell trading.

Trading_Market" means any of the following, markets. or exchanges on which the Common Stock is

l isted or quoted for trading,  on the date in question: the NYSE America, the Nasdaq Capital Market, the
Nasdaq Global Market, the Nasdaq Global Select Market, the Toronto Stock rime:Ringo, the TSX Venture

Exchange, the NE.0 Exchange, the Canadian Securities Exchange, or the New York Stock Exchange (or any

successors to nay of the foregoing).

"Transaction Documents" means this Agreement, the Notes, the Warn s, the Registration Rights

Agreummat, the Security Doeurnerria, all exhibits and schedules thereto awl hereto and any other documents or

agleelhOlth executed in connection with the transactions contemplated hereunder.

'Transfer  Agent" moans ISX Trust, the current trausfer agent of TiveNA,0.11, and any successor transfer

agent of l,ivc Well.

"Underlying  Shares" means the Warrant Shares and shares of Common Stock isshed and issuable

purimant to the terms of the Notes, including without limitation, shares of Common Stock issued odd 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 nay limitation or restriction on the conversion of die Notes or the exercise of the Wasisints.

"Variable Rate Transaction" shall have the 'marring ascribed to such term in Section 41,1.7

“YVAI-1" means, for any date, the pt ice determined by the first of the following clauses that applies:

(a) if the Common Stock is. then listed or quoted on a Trad:Ile, Market, the daily valuate weighted average price

of the Common Stock for such date (or the neorost preceding date) on the articling Market on which the

Common Stock is then listed or quoted as reported by Bloomberg 1..1,'. (based on a Trading Day from 9:30 n.m.

(Now York. City rime) Co 4:02 p.m. (New York City time); provided, however, that if tile Common Stock is then

l isted or quoted on more than one Trading Market. then the Trading Market for purposes of any calculations to

be made pursuant to the terms of. this Note shall be the Trading Market selected by the Holder in its sole

discretion), (h) if OTCQB or 0.1:CQX is not a Trading Market, the volume weightqd average voice of the

Common Stock for such date (or the nearest preceding dati OTCQB or OTCQX as applicable, (e) if the

Common Stock is not then listed er quoted for trading on OTCQB or OTCQX and if prices the the Common

Stock are then reported in the "Rini< Sheets" published by OTC Markets Group, hie. (or a similar orgimization

or agency succeeding to its functions of reporting prices), the most recent bid price per share of the Common

Stock se reported, or (d) in all other cases, the Mir market value or a share of Common Stock as determined by

uu independent appraiser selected in good faith by the Purchaser of a 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 warrants delivered to the Purchaser at the

Closinc in accordance with Section 2.2(a) hereof, in the form of Exhibit C attached hereto.

"Warrant Snares" means the shares of Vitality Common Stock issuable upon exercise of the 'Warrants.

ART1C LEIF
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PURCHASE AND SALE

2.1 Closing, (a) On the Initial 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 parfes hereto, the Companies agree to
sell, and the Purchasers agree to lusehase, the Notes and the Warrants, The Purchasers shall deliver to luiveWeTs
counsel in trust, Pet-ley-Robertson, Hill & McDougall Idefitscl, via wire transfer, the Subscription Amount set forth
opposite such Put-chasers Hanle. on the signature page hereto (which Subscription Amoubts shall aggregate USD
$3,000,000)in immediately available funds, and the Tivewell shall deliver to the Purchase's! the Notes and Warrants,
and the Comptinies and the Purchaser shell deliver the other items set forth in Section 2.2 deliverable at die Initial
Closing, Upon satisfaction of the covenants and conditions set forth in Sections 22 and 23, the Closing shall occur by
electronic exchange of documents.

(b) Subsequent to the execution and delivery of this Purchase Agreement and prior to the second anniversary of
the initial Ciosing, Dominion may request, and Lit/ewe:II in its sole discretion may permit Dominion and certain
Purchasers designated by Dominion to purchase second notes in the aggregate principal amount of up to S15,000,000
(the "Second Notes') and second warrants (the "Second Warrants") to purchase up to an additional aggregate

1 5,000,000 shares of Common Steele of LIvewell or any successor entity by providing Dominion with notice within ten
(1.0) days of she 1:Dowell's receipt of the request from Dominion, The Second Note and the Second Warrant will have
such terms and conditions as Dominion and the Company name. For the avoidance of doubt, the issuance of the Second
Notes and the Second Warrants shall he subject to the Company's approval upon Me request of Dominioit.

7.,2 Deliveries.

(a) 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;

(ii) the Notes with an ',lam-canto principal amount of 2,000,000 registered in the hanm of tile
Purchasers;

(iii) the. Warrant s renistc
Vitality Clolnrwn Steele;

in the name or the Purchaser to purchase 2,000,000 shares of

(iv) I,iveAVell shall have provided the Purchaser with in; wire instructions;

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

(vi) en IP Security Agreement;

(vi) the Registration Rights Agreement duly executed by the Companies;

(vii) a duly cacti ded copy of the constituting documents and by-laws of each of the Companies
and their 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 etttity's jurisdiction of
incorporation and principal place of business;

(viii) a duly eei titled copy ni a resolution or resolutions of the board of directors of each of the.
Companies and their Subsidiaries relating to the authority of each entity to execute. and deliver and
perform its 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 Documents and the manner in which and by whom the foregoing documents arc to be
executed and delivered, certified by a senior officer of the relevant entity; mid

(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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(ac) On or prior to the C losing Date, the Purchasers shall deliver or cause to ha delivered to the

Companies the following:

(I) this Agreement duly executed by each Purchaser;

rip the Purelunter's Subscription Amount by wire transfer to Purley-Robertson, Tiiil Sr
1.1P/sent in trust to the ac omit specified in Schedule 2.2(b),

(iii) to the extent that the Security Documents are in a final settled -form, duly executed copies

of :he Security Docanionts in favor of Purchasers, us secured party; and

(iv) the Registration Rights Agreement duly (ixectited by the Purchaser.

(e) In the event the Punahasers Jest to purchase the Second Notes and Second Warrants, and the

Company approves such purolmsc, on or prior to the Second Closing 1)alts, the Companies shall deliver or cause

to he delivered to the Itmehtisocs the following

(Ol ie Sohn id Notes

(ii) tire Second Warrants

(di) an (Cheer's certificate certifying that the represontations and warranties are true and

correct as of such date and that all conditions set forth in Se etion 2.3 have been met,

(d) In the event the Purchasers elect to purchase the Second Notes and Second War ants, and the

Colman), approvss such purchase, on or prior to the Second Closing Date, the Purchasers shall deliver or cause

to he delivered to the Companies the folLtwtntt

(i) the Purchaser's Subscription Amount by wire transfer to Perley-Roberlson, I fill Sit

McDonotli f ,IP/s.r.1 in trust in the account specified in Schedule 22(h);

2.3 Closing ( 'onditions.

(a) The Oali'L alCalS 01: the Compabios hereunder connection with the itial Closing are subject to the

following conditions being met:

(i) tin) accuracy in all material respects on (or, to the extent ceprepentations or warranties are

q ualtried by materiality or Material Adverse- Effect, in all respects) the initial Closing Date of the

tepresentations and warranties of the Purchaser contained herein (unless as Of a specific date therein in

which case they shall he accurate as of such date):

Pt

(ii) all obligations, covenants and agreements of the Purchaser required to be performed at or

to the Initial Closing Date shall have been performed; and

(iii) the delivery by the Purchaser of the items set forth in Section 2,2(b) of this Agreement,

(b) The respective obligations of the Purchaser hereunder in connection with the Initial Closing are

subject to the following conditions being met:

(i) the accuracy In all material respects (or, to the extent representations or warranties are

quillihod by materiality or Material Adverse- Effect, in all respects) when made and on the Initial

Closing Date of tile representations and warranties of the Companies contained herein (unless as of a

spec-the date therein in which case they shall be accurate as of such date);
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(11) all obligations, eovenhnts and arereements of the Companies required to be performed at or
prior to the Initial CIOSillg Date Shall Lave been perlbrmed;

(iii) the delivery 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 P tbet with respect to the Companies since the
date hereof

(o) The obligations or the Companies hereunder in connection with the Second Clue
aubjectto the following conditions being mot,

are

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

all obligations, covenants and agreements of the Purchasers required to be
performed at or prier to the Second Closing Date shall have bean performed; and

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

(b) The respective obligations of the Pm -chasers hereunder in connection with the Second Closing
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 Effect, in all respects) when made and on the Second Closing Date of the
representations and warranties of the Companies contained herein (unless os of a. specific date therein in
which ease they shall be accurate 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 perrotnied,

(iii) the.delisfury by the Companies of the items act forth in Seetfon 2.2(a) of this Agreement; and

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

2.4 Post-closing undcdaleines

(a) To the extent that any of the Security Docranents is not in a final settled form on the Closing Date,
the COMpalliC5 agree to negotiate in good faith and to settle, execute and deliver such Security Documents by
no later Cahn ten (10) Business Days following the Closing Date.

(I)) Immediately folio Mug the execution of the Security Documents referenced in paragraph (a) above
but no later lhaa 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 therein  against third persons; (ii) 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 Security Documents.

(c) Immediately but no later than 30 days following the execution of this Agreement, tiveWell shall
cause its Subsidiary, Artiva Inc., to use its best efforts to obtain the consent of the first ranking mortgagee of
Attiva Property,

8
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(d) Immediately but no later than 30 days following the 0e:coattail of this Agreement, LiveWell shall
use its best efforts to obtain a landlord waiver in favour of Dominion, as collateral agent for the Put chasers
(neneling Dominion), a; secured path:7, 1H l'OSpceee of each leased premises,

ilcd hive:Weil shah use its best efforts to complete the purchase or all issued and outstanding shaven of
Acetizia Inca and for.hwith tine conniletion such ShOre OlItChSSC transaction but no later titan 60 days
thescarter, cause Acennia lne. to execute and deliver die additional debtor joinder under the applicable Security
Agreement, and create a security interest in fUVOUE of Dominion, as collateral agent Mr the Purehasers
(including Dominion), as secured patey, on all personal and real pi ()potty owned by Acenzia Ex. to be

ldcgialared recorded or otherwise perfected or published WILMOVef and however nose,., ify to enforc.; dud set up

the righ ts thereunder againti third persons, together with legal opinions not:r counsel to Live Well relating to the
perfection. teeordation, registration aid/er publication rill the security doemnents,

(1') Immediately but no toter than 30 Lyn, following the execution of this Agreement, the Companies
shall use their beta effort to ensure that Vitality complete Into subdivision of the New Mexico Property.

(g) By no Inter than 60 days Mllowing the egg:mit:en of this Agreement, the Companies shall ensure
that Vitality grant in Logan of Dominion, as collateral agent, n fired priority 1110,Oe..OLO and security intodcst
on such New Mexico Properly aid ensure that such mortgage and Headily Interest have been registered,
recorded or otherwise perfected or puldishad wherever and however necessary to enforce and set up lese rights
thereunder against third perSOI1S; (ihe O.:Kee:11k all documents necetittary to ensure that Dominion, as collateral
agent, has access to the New Mexico Properly is order to access all personal property located thereon in the
Event of a Default mutter the Note; and (iii) deliver to the Purchasers legal opinions from counsel to Vitality
relatiag to the ranking, poker:lion, recordation, registrelion and/or publication of mortgage and security interest
on such New Mexico Property.

(E) By no later than 60 days following the execution of this Agreement, the' Companies shall ensure
that Vitality (i) grant is favour of Dominions, as collateral agent, n first priority inoilmateixt and security nitter.;st
on tIK Montana Property and ensure :had such mortgage and security interest have been registered, room -led or
otherwise perfected or published wherever and however necessary to collage.° and set up the rights thereunder
against third persons; GO execute all documents necessary to ensure fiat Dominion, as collateral agent, has
access to the Montana Property in order to access till personhl property located thereon in the Event of a Default
under the Mote; and (in) deliver to the Purchasers 'caul opinions from counsel to Vitality relating to the ranking.
per fact ion., recordation; registration and/or pablicatioo of morigtigc and security interest 011 813011.
Property,

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

Any failure to satisfy any of these post-elosing utak:rink-hip within such applicable time period, unless
otherwise waived by Dominion or an additional time period is granted by Dominion, will constitute an Event of
Default.

ARillkdfdl II I
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Companies. Except as sot 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 to the Purchasers;

(a) Subsidiaties. All of the direct and indirect subsidiaries of the Companies are sot full) on Schedule

Companies cwt:, directly er indirectly, all of the capital stood- or other equity interests of each
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Subsidiary free and Hear 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
subscribe for or purchase securities.

(b) Orismization Mid Ou9rlication. FUN of the Companies and each of the Subsidiaries is an entity
duly incorporated or office wise organizer', validly existing and in good standing under this laws of the
;jurisdiction of its Incorporation or organization, with the requisite power and authority to own and use its
properties and assets and to cagy 00 its business as eminently conducted. Neither the tionipanies nor any
Subsidiary is in violation liar default of any of the provisions of its respective certificate or articles of
itleel ioration, bylaws or other organizational or charter documents, Each of the Companies and the
Subsidiaries is duly qualified to conduct business and is in good standing ns a foreign corporation or other
entity in etude jurisdiction in which the nature of the business conducted or properly owned by it makes such
qualification necessary, except where the failure to be so qualified or In goad standing, as the case may be,
could not have or reasonably be expected to result in: (i) a material adverse effect en the legality, validity or
enforceability of any Transaction Document; (ii) s material adverse effect on the results of operations, assets,
business, prospects or condition ;financial or otherwise) of the Companies and the Subsidiaries; taken its a
whole, or ri material adverse effect on either of the Companies' ability to perform in any material respect
on a timely basis its obligations under any Transaction Document (arty of (I), (ii) of (iii), a "Material Adverse
Effehr) awl no Proceeding has been instituted in any such jurisdiction revoking, limiting or curtailing or
seeking to revoke, limit or curtail such power and authority or qualification.

(e) Authorization' Enforcement.

(10 The Companies have the requisite corporate power aim authority to enter into and to
consummate the transactions contemplated by this Agreement and each of the other Transaction Documents and
otherwise to carry out their obligations hereunder and thereunder. The execution and delivery of this Agreement
and each og the other Transaction Documents by the. Companies and the consummation by it of the transactions
connimplatod trendy/ and thereby have been duly authorized by alt necessary action on the part of the
Comps:tics and no furtheer action is required by the Comppaciata 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 hen (or upon delivery will have
been) duly executed by the Companies and, when delivered in accordance with the terms hereof and thereof,
will constitute the valid and binding obligation of the Companies enforceable against the Companies in
accordance with its terms, except (ii as hulked by general equitable principles and applicable bankruptcy,
insolgoncy, reorganization, moratorium and other laws. of general application laRanting- enforcement at
crecliteur rights generally, (ii) as limited by lirws relining to the of speeitic performance, injunctive
relief or other equitable remedies and insofar as indemnification and contribution provisions may be limited
by applicable law.

(d) No Conflicts. 'the execution, delivery and performance by the Companies of this Agreement and
the other Transaction Documents 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 wither
violate any provision of the Companies' or any Subsidiary's certificate or articles of incorporation, bylaws or
other organizational or charter documents, (ii) conflict with, or constitute a 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 assets of the Companies or arty Subsidiary, or give to others any rights of termination,
amendment, acceleration or cancellation (with or without notice, lapse of time 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 it party or by which any property or asset of the
Companies or any Subsidiary is hound 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 restriction of nay
court or governmental authority to which the Companies or a Subsidiary is subject (including federal and state
securities laws 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 (ii) and (iii), such as could not have or reasonably be expected to
result in a Material Adverse Effect.

10
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(c) Pilirt(s. Conseats and Approvals. InKeep.: for rho filing of a form 77-303F Report grit ut 14' togs

out:, hic Call- silo with the 030, the Companies ore 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 federal, state, local or

other governmental authorn.y or ether Person in connection with the execution, delivery and Fetterman= by the

Companies of the Transaction Documents, other than: (0 the filings required pursuant to Section 4.6 of this

AArOCSUSrd, (ii) the fling with the Commisston pursuant to fite Regiotrition Rights Agreement, OW the notice

and/or application(s) to each spplicable Trading Market for the issuance and sale of the secari,pres and the
listing of the Conversion Shares and Warrant Shares for trading thereon in the tarn and manlier required

thereby, (iv) the Filing or Form 1) with the Commission nod such filings as are required to be made under
applicable state securities tows and (v) Shareholder Approval (collective)y, the "Required Approvals").

(la issuance or  the Securities, The Securities are duly authorized and, when issued and paid for in
accordance with the applicable Transaction Documents, will be duly and validly issued, fully paid and

nonassossab le, flee and clear or all Liens imposed by the Companies other than restrictions col transfer provided

him the Transaction Documents, The Underlying, Shares, when issued in accordance with the Mums oh the

Transaction Documents, wilt be validly issued. fully paid and 11011XSOSSable, Free and clear °fah Liens imposed

by the Companies other than SeSleinUellS on trans frir provided for in the d ransigition Documents, LiveWell has

reserved from its duly authorized capital stools a number of shares of Common Stock for issuance of the.
Ur derlying ShareS at least equal to the Required Mininnint on the date hereof.

110 Cirtpitallical ion, 'Dm eripintliztaron of the Companies as of the date hereof is as set fort on Schedule

3. t (gi, which Schedule 3.1(e) shall also include the number oh shares of Common Stock givned beneficially,

and of record, by Affiliates of the Companies as of the date hereof No Person has any right of first retinal,

preemptive right, right of participation, or any similar debt hi participate in the transactions contemplated by

tlr Transaction Documents. Except as a resell of the purchase and Sole of the Securities, there are no

Outstanding OISUOnS, warrants, scrip rights to subscribe to, calls or commitments of any character whatsoever

relaying to, or securities a=rts or obligations convertible into or exercisable or exchimgeable for, cr ghsing any

Person any right to subscribe for or acquire any shares of Common Stock or the capital steels of any Subsidiary,

or contracts, commitments, understandings or rrangement:: by which the Companies or any Subsidiary is or

may become bound to issue additional shares of Common Stock or Common Stock Rquivaltchts or capital stock

of err, Subsidiar), The issuance and sale of the Securities will nor obligate the: Companies or any Subsidiary to

issue shares of Common Stock or ether securities to any Person (other than the Purchaser) and wilt riot 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 are no outstanding securities or instruments of the Companies or any Subsidiary

that contain any redemption or similar provisions, and there ate no contracts, cemmitments, understnndinns or

arrangements by which the. Companies or arty Subsidiary is or may become bound to redeem a security of the

Companies or such Subsidiary, The Companies do rot have ally stock appreciation rights or "phantom stock"

plans or agreements or any similar phi or agreement. All of the outstanding shares of capital stock of the

Companies are duly authorized, validly issued, fully paid and nonaasessable, have been issued in compliance.

with all federal and state securities laws, and nose of such outslarrling shares was issued in violation of any

preemptive rights or similar rights to subscribe for or purchase securities. No Maher approval or authori.dation

of any stockholder, the Board of 'Directors or others is required for the issuance and sale of the Secant had 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, to the knowledge of the Companies, between or among any

of the Companies' stockholders,

00 The financird statements set forth on SetscAtile43±Uhi fairly present in all material respects the

financial condition and operating results of the Companies as of the dates, and fur the periods, indicated therein.

Except for the liabilities as sot final in such financial statements, the Companies have no material liabilities or

obligations, contingent or otherwise. The, financial statements fairly present the consolidated financial position

oh the Companies in accordance with International Financial Reporting Standards.

(p Material Cliantrgsi Uniiscloscd Events, Liabilities or Devolcipments. Since the, date of the latest

audited financial statements filed on SEDAR, except es set forth on Schedule 3.1(O, (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, (ii) LiveWall has not incurred any liabilities (conliugent or otherwise) other than (A) trade payahles and

accrued expenses incurred in the oullnary course of business consistent with past practice and (B) liabilities not
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required to be reflected in LiveWell's financial slat:en:outs pursuant to DAM' or disclosed in Filings made with
the COMMIS81.01), (iii) LiveWell has not altered its mediud of accounting, (iv) Live\Veil has not declared or
made any dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made
any agreements to purchase or redeem any shares of its capital stock and (y) LiveWell has not issued any equity
securities to any officer, director or Affiliate, except pursuant to existing tiveWell stock option plans. t.iveViel
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 sot forth en Schedule. 3,,I0), no event,
liability, fact, circumstance, occurrence or dovelopment has occurred or exists or is reasonably expected to
occur or exist with respect to LiveWell or their Subsidiaries or their respective prospects,
properties, 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 deemed made that has not been publicly
disclosed at least 1 Trading Day prior to the date that this representation is rondo.

(I) Litigation. Except as disclosed in Schedule 3.1(j) there is no nation suit, inquiry, notice of
violation, proceeding or investigation pending or, to the knowledge of the Companies, threatened against or
affecting the Cornpanies, any Subsidiary or any of their respective properties before or by any coitri, arbitrator,
governmental or administrative cgency or regulatory authority (iedetal, state, county, local or foreign)
(collective)y, tut iiAetkaft") which (i) adversely afiects or challenges the legality, windily 01' enforceability of
any of the Transaction Documents or the Securities or (ii) could, it there were an unthvoulable decision, have
or reasonably be expected to result in a Material Adverse Ffee[, Neither the Companies nor oily Subsidiary,
nor ally director or officer thereof, is or has been the subject of any Action Involving a claim of violation of or
liability under federal or state securities laws or a claim of breach of fiduciary dory. Chore has not been, and to
the knowledge of dm Companies, there Is not pending or contemplated, any investigation by the Commission
involving the Companies or any current or former director or officer of the Companies. The Commission has
not tssued any stop order or other order suspending the effectiveness. of any registration statement filed by the
Companies or arty Subsidiary under the Exchange Act or the Securities Act, No clelisting of, suspension of
trading in or cease trading order with respect to any securities of the Companies and, to the knowledge of the
Companies, no inquiry or investigation (formal or informal) of any Canadian Securities Authority, or any
enforcement action by any Canadian Securities Authority, Is in effect or ongoing or, to the knowledge of the
Companies, expected to be implemented or undertaken against the Companies, other than Live Well's current
trading halt pending fundamental change that was issued upon the announecinent of the Vitality Combination,

(lc) Labour Relations. No labour dispute exists or, to the knowledge of the Companies, is imminent
with respect to any of the employees of the Companies, which could reasonably be expected to result in a
Material Adverse ftlIcOt. None of the CompanicS' or their Subsidiaries' ensployees are a alawher of a union
that relates to such employee's relationship with the Companies or such Subsidiary, and neither the Companies
nor any of their Subsidiaries are a party to a collective bargaining agreement, and the Companies Mk? their
Stibsidtarics believe that their relationships with their employees are good. To the knowledge of the Companies,
no executive officer Of die Companies or any Subsidiary, is, or is now expected to be, in violation of any
material term of any employment contract, confidentiality, disclosure or proprielt.ry information agreement: or
non-competition agreement, 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 their Subsidiaries to any liability with respect to any of the foregoing mattras. the Companies and theft
Subsidiaries are ill compliance with all US. 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 Ctannellan Pension Plan, except where the failure to be in compliance could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(1) Compliance, Neither die Companies nor any Subsidiary: (i) arc in default tinder Or in violation of
(and no event has occurrent that has not been waived dint, with notice or lapse or time or both, would result in a
default by the Companies 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, 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), (ii) is in violation of any jtalginott, decree or order of any court,
arbitrator or other governmental authority or (hi) is or has been in violation of ally statute, rule, ordinance or
regulation of any governmental authority, including without limitation all foreign, federal, state and local laws
relating to taxes, environmental protection, occupational health and safety, product quality and safety and
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employment and labour [natters, except in each case 33S could not have or reasonably be ea:pea:fed ao result in a

Material Adverse Effect.

03301:311Vireilllieltell Laws, •Ine Compotes and ;boil Subsidiaries (i) are in compliance with all !federal,

local and foie:nor laws relating to pollution or protection of human health or the environment (inaluddag

ambient air, fanMace walar„gjoundwafor, land sari  or subsurface shat a), inch,ding laws relating to emissions,

eTschafaca, offenses or threatened releases of chemical f, pollutants, centatninatils, or torte or hazardous

subshureeff or vr'afflrer (L.Olkeliveiy, l kiz;wdous Mfaerialy') into the eavirourraan. or rofherff,dse rel.:fling to the

ronneaatura, processing, cifstrilaution, use, treatment, stordy.e, disposal, transport or handling of Hazardous

Materials, us \Yell as all authorivations, codes, decrees, demands, or demand letters, injunctions, judgments,

licenses, notices or 31011C0 letters, orders, peanut;, plans tegulations, issued, catered, promulgated or

approved thereunder Cynvironniental Laws"); (ii) have leech:v(1 all permits licenses or oilier approvals

requited of Qum under applicable ffitvirtnanentJ Laws to conduct their respective businesses; and (iii) are hi

compliance with all toms and conditions of any scab if tarrit, license or approval where in each clause (I), (ii)

and (hi), the failure to so comply could be icasenalfly expected to have, individually or in the aggregate, a

Material Ads-erne. hYfcct

(1) tree Moroi} iieffnii33. The Companies and the Sub (diaries pussefN nIl certfricaks., autOof iyations and

permilo Issued by the appropriate fedaral, state, local or lbteign regulator} authorities necessary to conduct their

respective busittosses as described in the SlaC. Reports and in Sedan, except where the failure to possess such

pcinfirs could not naftsoufibly be expected to result in a hhafarial Adverse Eficet (P.1,4to. i Permits'), and
neither the COnlpunicf; no: any Stileffirliary has received any notice, of proeceditigs [elating to the revocal ion or

modification ofany Material Permit.

(o) Title le Assets. The Companies and the Subsidiaries have good and marketable tide in fee simple to

all real reporty owned by them and good and marketable title in all personal property owned by them that is

material to the business of the Companies and the Subsidiaries, in each care free and clear of all Liens, except

for (i) Lions as do not materially affect the value of such property and do not materially interfere with the use

made had proposed to be made of such properly by the Companies and the Subsidiaries and (ii) Liens for the

payment of tf.deral, 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 '.he Companies and the Subsidiaries arc held by them under valid, subsisting, and

enforceable leases with which the Companies and the Subsidiaries arc in compliance. As of the date hereof,

Jive:Well Foods Canada Inc., a Subsidiary of Livelfiell, has IlliniMUSI assets and operations in the province of

Quebec, To the es scut that is no longer the ease, 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.)

property af,iveWell Foods Canada inc. located in the province of Quebec.

(p) Jiff:11°6ml Pf: ........ 'the Companies and the Subsidiaries have, or have rights to use, all patents,

patent applications, trademarks, trademark applications, savvier) marks, trade names, trade secrets, inventions,

copyrights licenses and other intellectual property rights and similar rights necessary or required for use in

connection with their respective businesses as described ha the SEC Reports and ha Sedar which the failure to so

have could have a Material Adverse Effect (collectively, the "[Efface:tint  Pi )pertv Rights"). Talon° of, said

neither rho Companies nor any Subsidiary 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

he abandoned, within two (2) years from the date of this Agreement. Neither the Companies nor any Subsidiary

has received, since the date of the latest audited tinaneial statements included within the SEC Reports and

Seder, s. written notice of n claim 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 he expected to not have a

Material Advorse Effect. To the knowledge of the. Companies, all such Intellectual Property Rights are

enforceable and there is no existing infringement by another Person of any of the Intellectual Property Rights.

The Companies and their Subsidiaries have taken reasonable, security measures to protect the secrecy,

confidentiality and value of all of their intellectual properties, except where failure to do so could not,

individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(e) Insuranffe. 'the Companies and the Subsidiaries are insured by insurers of recognized financial

responsibility against such losses and risks and in such amounts as are prudent and customary in the businesses
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in which the Companies and the Subsidiaries are engaged, including, but not limited to, directors and officers
insurance coverage at least equal to the aggregate Subscription Ainount. 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.

(r) Transactions  with Affiliates and Emoloyees. Except as set firth on Schedule 3.1(r), none of the
ofticers or directors of the Companies or any Subsidiary and, to the knowledge of the Companies, none of the
employees of the Companies or any Sakti-Hats, is presently a party to any transaction with the I-Au:mines or
any Subsidiary (other than for services as employees, officers and directors), intuditm any contract, agreement
or other arrangement providing for the himishing of services to or by, providing for rental of real or personal
property to or from providing for the borrowing of money from or lending of money to, or otherwise requiring
payments to or Dom 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 interest or is an officer, director, trustee,
stockholder, member or partner, in Well case in excess of S:20,000 other than for (i) payment of salary or
consulting fees for services rendered, (ii) reimbursement for expenses inctutcd on behalf of the Companies and
(iii) other employee benefits, including stook option agreements tinder any sleek option plan of the Companies.

(s) [RESERVED],

(t) Certain fees, Them are no brokerage or finder's fees or commissions are or will be payable by the
Companies or any Subsidiaries to any broker, financial advisor or consultant, finder, placement agent,
investment banker, bank or other Person with respect to the transactions contemplated by the Transaction
Documents. The Purchaser shall have no obligation with respect to ally foes or with respect to any claims made
by or on behalf of other Persons Per foes of a type contemplated in this Section that may be due in connection
with the transactions contemplated by the Transaction Docnments.

(u) private Placement. As,surning the accuracy of the Purr:bah is representations anti V 7 all dies Set
forth in Section 3,2, no registration under the Securities Act is required fo the offer and sale of the Securities
by the Companies to the Purchaser :is contemplated hereby. Assuming the accuracy 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 prospectus requirement under Canadian Securities
Laws. The issuance arid sale of the Securities hereunder does not contravene the rules and regulations of the
Trarling Masket.

(v) JnyostrattoCCpptintagies. The Companies arc 1101:, and arc not an Affiliate of, and immediately after
receipt of payment: for the Securities, will not he or be an Affiliate of, an "investment company" within the
meaning of the investment Comphnics Act of 1940, as amended. The Companies shall conduct their business in
a manner so that it will not become an "investmert company" subject to registration under the investment
Companies Act of 1940, as amended,

(w) Registration Rights, Other than the Purchaser, no Person has any right to cause the Comp:
any Subsidiary to effect the registration tinder the Securities Act of any securities of the Companies
Subsidiaries.

(x) iSER VEDJ.

CS or
C any

(?) Disclosure. Except with resneet to the material terms and conditions of the transactions
contemplated by the Transaction Documents, the Companies confirm that neither they nor arty 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 information. The Companies understand and confirm that
the Purchaser will rely on the Foregoing representation in effecting transactions insecurities of the Companies.
All of rho disclosure furnished by or on behalf of lhe Companies to the Purchaser regardiag the Companies and
their Subsidiaries, their respective businesses and the transactions contemplated hereby, including the
Disclosure Schedules to this Agreement, is true and correct and does not contain any untrue statement of a
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material fact o, omit to state any materiel fact necessary in order to make the statements made therein, in the
IighCofthe circumstances wider which they ware made, not misleadIng. The press releases disseminated by the
Companies during the twelve months preceding De date of this Agreement taleen as it whole do not contain any
untrue statement of a material fact or pod( to state a material feet required to be stated therein or necessary in
order to make the statements therein, in the light of the Circumstances under which they were made and when
Made, trot aCkliCiWiedge and agree that the Purchaser does rot make or has not
roads any representations or warranties with respect to the triumactlous contemplated hereby other than those
specifically set forth in Section 32 hereof.

Ma) No bitegrated Offering. Assuming the accuracy of the Purchaser's representations and warranties
set heath in Section 3.2, neither the Companies, nor any of their Affiliates, nor any Person acting on their behalf
has, directly or indirectly, made any offers or sales of any security or solicited any offers to buy any security,
under circumstances that would cause this offering of the, Securities to le e integrated with prior orferings by the
Companies for put poseg of (i) the Securities Act which would require the registration of any such securities
under the Seem Lades Act, or (ii) any applicable shareholder approval provisions of any Trading, Marliiet on which
any of the securities of the Companies are listed or designated.

(1k) Solvency. Based on the consolidated financial condition of the Companies as of  Closing Date,
alter giving effect to the receipt by the Companies of the proceeds Dote the sale of the Securities hereunder, (i)
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 liabilities) as they
mature, (ii) the Companies' assets do net constitute unreasonably small capital to 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 conducted by the Companies, consolidated and projected capital rerpireinents and
capital availability thereof, and (hi) the current cash flow of the Companies, together with the proceeds the
Companies would receive, wore it to liquidate all of its assets, after taking into account all anticipated uses of
the cash, would be sufficient to pay all amounts on or in respect of its liabilities when such mounts arc
required to he paid. The Companies do not intend to incur debts beyond its ability to pay such debts as they
mature (taking into account the timing and amounts of cash to he payable on or in respect of its debt). The
Companies have no knowledge of any facts or circumstances which lean, it to believe that it will file for
reorganization or liquidation under the bankruptey or reorganization laws of any jurisdiction within one year
from the Closing Date, Schedule 3.1fra)) sets forth as of the date hereof all outstanding secured and unsecured
Indebtedness of the Companies or any SubsiMacy, or fat which the Companies or any Subsidiary has
°cumin:lents. For the purposes of this Agreement. "Indebtedness" 1110011s (Kiii any liabilities for borrowed
money or 'amounts owed in excess 'of 550,000 (other than Lade accounts payable inentred hi the ordinary

course of business), (y) all guaranties, endersements and other contingent obligations in respect of indebtedness
of others, whether or not the same are or should he reflected in the Companies' consolidated balance sheet (or
the notes thereto), except guaranties by endorsement of megotIable instruments fey deposit or collection or
similar transactions in the ordinary course of business; and (z) the present value of any lease payments in
excess of :00,000 due under leases required to lee capitalized in accordance with GAAP. Neither the
Companies nor any Subsidiary is in default with respect to any Indebtedness.

(cc) Tax Status, Except for matters that would not, individually or in the aaregate, have or reasonably
be expected to result in a Material Adverse [Tibet, the Companies and their Subsidiaries each (i) has made or
tilled all United States federal, state and local income and all foreign income and franchise tax returns, reports
and declarations required by any jurisdiction to which it is subject, (ii) has paid all taxes and ether
governmental assessments and charges that are material in amount, shown or determined to be due on such
returns, reports and declarations and (iii) has set aside on its books provision reasonably adequate for the
payment of all material taxes for periods subsequent to the periods to which such returns, reports or
decimations apply. There are no unpaid taxes in any material amount claimed to be duo by the taring authority
of any jurisdiction, and the officers of the Companies of of any Subsidiary know of ne basis for any such claim.

(dd) No General Solicitation. Neither the Companies nor any Person acting on behalf of the Companies
has offered or sold any of the Securities by arty form of general solicitation or general advertising,. The
Companies have offered the Securities for sale only to the Purchaser and certain ether "accredited investors"
within the meaning of Rule 501 under the Securities Act.
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(cO)F01'011A1 Corrupt Practices, Neither the Conipanie.a nor any Subsidiary, nor to the knowledge of the
Companies or any Subsidiary, any agent or other person acting on behalf of the Companies or any Subsidiary,
has ft) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful
expenses related to foreign or domestic political activity, (il) made any unlawful payment to foreign or
domestic government officials or employees or to any foreign or domestic political parties or campaigns from
corporate funds, (iii) failed to disclose folly any contribution made by the Companies or any SubsIdituy (or
made by arty person 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.

(ft) Accountants. The Companies' accounting firms arc set forth on Schedule 1,INE 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 Exchange Act and (ii) shall express its opinion with respect to the financial
statements to be included in the Companies' Annual Report for the fiscal years ending Dhl.

(gg) Sunigity. As of the Closing Dale, no indebtedness or other claim against the Companies is senior
to the Note in right or payment, whether with respect to interest or upon liquidation or dissolution, or otherwise,
other than indebtedness secured by purchase money security interests (which is senior only Rs to underlying
assets covered thereby) and capitol lease obligations (which Is senior only as to the property covered thereby),

(M) No Disagreements with Accountants and Lawyers. There are no disagreements 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
r espect to any fees owed to its accountants and lawyers which could affect the Companies' ability be perform
nay of its obligations under any of the "tiransaction Dominicans.

(ii) Acknowledgment Reteardina Purchasers  Purchase of Securities. Titc Companies acknowledge „gd
agree that the Purchaser is acting solely in the capacity of an arm's length faliebaSCP with respect to the
Transaction Documents and the transactions contemplated 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 any of its respective tcpcessintatives or agents in connection with the transaction Documents and
the transactions contemplated thereby is merely incidental to the Purchaser's purchase of the Securities. The
Companies nudism represent to the Purchaser that the Companies' decisions to enter into this Agreement and
the other Transaction Doetimmits have beef based stilely on the independent evaluation of the transactions
contemplated hereby by the Companies and its representatives.

Achnowledgment Regarding Purchaser's Trading Activity. Anything in this Agreement, or
elsewhere herein to rho contrary notwithstanding (except for Sections 32(f) and d.15 hereof), it is understood
and acknotyledged by the Companies that: (i) the Purchaser has not been asked by the Companies to agree, nor
has tile Purchaser agreed, to desist from purchasing or selling, long and/or short, !securities of the Companies, or
"derivative" securities hosed on securities issued by the Compa»ies or to hold the Securities for any specified
term, (ii) past or Edam open market or other transactions by the Purchaser, specifically including, without
limitation, Short Sales or "derivative" transactions, before or oiler the closing of this or fame, private
placement transactions, may negatively impaet the market price of the Companies' publicly-traded securities,
(hi) the Purchaser, and counter-parties in "derivative' transactions to which the Purchaser is a party, directly or

i ndirectly, may presently have a 'short" position in the Coo t:nen Stook and (iv) the purchaser shall not be
deemed lo have any affiliation with or control over any arm's length counter-party in any "derivative"
transaction. The Companies fluffier understand and aeknowledfte that (Ri't the Pi R:humor inay engage in hedging
activities at various times during the period 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 tho value of the existing stockholder's' equity
interests in the Companies at and after the time that the hedging activities are being conducted. The Companies
acknowledge that such aforementioned hedging activities do not constitute a breach of any of the Transaction
Documents.

(kk) [Id ES Pdd.VED].
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Ohm) Steel( Option Plans. Each stock option granted by the Companies under the Companies' stock
option plans were• gratand (i) in accordance with the term) of the C'emptinies' stock option plan and (ii) with an
exercke pricu at least equal to the Ou r market value of the Common Stock on the date such stock option would
be considered granted under (IAA") and applicable law, No stock option granted under the Companies' stock

opiien plan has boon backdated. Thu Companies have not knowingly granted, and Piterte is no and has been no
Companies policy or practice to knowingly grant, stock options prior to, or othurwise knowingly coordinate the
grant of stock °pions with, the release or other public announcement of material information regarding the
Coniptinics or their Subsidiaries or their financial resulis or prospects.

(nn) Office of resells) Assets Control, Neither the Companies nor any Subsidiary nor, to the
Companies' knowledge., any director, officer, agent, employee or affiliate er the Companies or any Subsidiary
is currently subject to any KS, sanctions administered by die Office of foreign Asets Control of the. U.S.
Treasury Department ("91pA(:)").

(oo) U.S.  Real Property  Huh:ling Corporation. The Companies are not and have never been a f4S, real
property holding corporation within the meaning of Section 897 of rho Internal Revenue Code of 1986, as
a mended, and the Companies shall so certify upon Purchaser's request.

(pp) j.twhetietphliffis:S;(ettneeote:s _Act, Neither the Companies nor any of their Subsidiaries or Affiliates
are subjec, to the Bank Holding Companies Act of 1.956, as amended (the "1441CA") cod to regulation by the
Doge.] of Governors of the Federal R.:tee:FR, System (the 'federal Exescryeii). Neither the Companies 10u any of
their Subsidiaries or Affiliates owns or controls, directly or indirectly, rive percent (5%) or more of the
outstanding shares of any class of voting securities or twenty-live percent or more of the total equity of a bank
or any entity that is subject to the BITCA and to regulation by the Federal Reserve. Neither the Companies nor
any or their Subsidiaries or Affiliates exercises a controlling Influence over tho management or policies of a
bank or any entity that is subject to the fil-ICA. and to regulation by the Federal Reserve. •

(qq) Mallet' Laundering. '.he operations of the Companies and their Subsidiaries are and have been
conducted at all limes in compliance with applicable financial record-keeping and reporting requirements of the
Currency and Foreign Transactions Reporting Act of 1970, ae amended, applicable money laundering statutes
ancl applicable rules Inc (egad:ions thereunder (gollCctively the "Money,Latindering Taws") and the CenLidnin
Sanction •Laws, and no Acticln or Proceeding by or heloro any court or governmental agency, authority or body
or any arbitrator 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 Subsidiary, threatened.

(rfiikol )ne1ua1di0itiot, levents. With respect to the Securities to be offered and so1,1 hereunder in
reliance on Rule 506 under the Securities Act, none of the Companies, any of their predecessors, any affiliated
issuer, any director, executive officer, ether officer of the Companies participating in the offering hereunder,
any beneficial owner of 204/0 or more of the Companies' outstanding voting equity securities, calculated on the
basis of voting power, nor any prowler (as that term is defined in Role 405 under the Securities Act)
connected with the Companies in any capacity at the time all sale (each, an Issuer Covered Person" and,
together, "Issuer Covered Po,soils") is subject to any of the "Had Actor" disqualifications described in Rule
506(d)(1)(i) to (viii) under the SeCurities Act (a "Discualification Event"), except for a Disqualification Event
covered by Rule 506(d)(2) or (d)(3). The Companies have exercised reasonable care to determine whether any
Issuer Covered Person is subject to a Disqualification Event. The Companies have complied, to the extent
applicable, with their disclosure obligations under Rule 506(e), and have furnished to the Purchaser a copy of
any disclosures provided thereunder,

(431 Other Covered Persons. The Companies are not aware of any person (other than ally Issuer
Covered Person) that has been or MI, he paid (directly or indirectly) remuneration for solicitation of purchasers
in connection with the sale of any Securities,
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On Notice of Disqualification Events. The Companies will notify the Purchaser in writing, prior to the
Closing Date of (i) any Disqualification Event relating to any Issuer Covered Person mid (ii) any event that
would, with the passage of time, become, a Disqualification Event relating to any Issuer Covered Person.

Cu'.)t Promotional Stock Activities. Neither the Companies, their officers, their directors, nor auy
iltfiliiitos or agents of the Companies have engaged in any stock promotional activity that could give rise to a
complaint, inquiry, or trading suspension by the Securities and Exchange Commission alleging (i) a violation of
the anti-fraud provisions of the federal securities laws, (ii) violations of the anti-touting provisions, (iii)
improper "gun-jumping; or (iv) promotion without proper disclosure of compensation,

(vv) Payments of Cash. Except as disclosed on Schedule 3,1 kg), neither the Companies, their officers,
or any affiliates or agents of the Companies have withdrawn or paid cash (not including a cheek or other. imilar
negotiable instrument) to any vendor in nil 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 hereof and us of tile Closing Date to the Companies as follows (unless as of a specific date therein, in which case
they shall be accurate as of such date):

(a) Prganization; Authority, Such Purchaser is either an individual or an entity duly incorporated or
formed. validity existing and in good standing under the laws of the jurisdiction of its incorporation or formation
with ful l right, corporate, partnership, limited liability company or similar power and authority to enter into and
to consummate the transactions contemplated by the 'transaction Doconients mid otherwise to cafiy 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
authorized by all necessary corporate, partnership, limited liability company or similar a action, us upplica°1e, on
the part of the Purchaser. Each Transaction Document to which it is a party has been duly executed by the
Purchase:, and when delivered by the Purchaser in accordance with the terms Iteroof, will constitute the valid
and legally binding obligation o the Purchaser, enforceable against it ifiticcoadtinec with its terms, except (i) as
hunted by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and
other laws of general application affecting enlbteement of creditors' rights genesally, (11) as limited by laws
relating to the availability of specific perfermance, injunctive relatef or other equitable rem dies and (iii) insofar
at; indemnification and contribution provisions may he limited by applicable law,

(hl Own Accoiint. Such Purchaser underjtands that the Securities are "restricted securities' and have
not been rogictured under the Securities Act or any applicable state securities law and is acquiring the Securities
as principal for Its own account 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 stale securities law, has no present intention of
distributing ally of such Socuritics in violation of the Securities Act or any applicable state securities 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 tiny applicable state securities law (this
representation and warranty not limitina the Purchaser's right to sell the Securities pursuant to the Registration
Statement or otherwise in compliance with applicable federal utial state securities lays). Such Pun chaser is
acquiring the Securities 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 Warranla or convet ts any Notes it will be an "accredited
inventor" as defined in Rule 501(01), (a)(2), (a)(3), (Ali) or ffiXtff under the Securities Act.

(dl Experience of Such Paranoia Such Purchaser, either alone or together with its representatives, has
such Irtiotyltalge, sophistication and experience in business tint' financial matters so as to be capable of
evaluating the merits and risks of the prospective investment in the Securities, and has so evaluated tile merits
and risks of such investment. Such Purchaser is able to bear the economic YE: of all investment in the
Securities and, at the present time, is able to afford a complete loss of such investment.

(e) General Solicitation, Such Purchaser is not, to the Purchaser 's knowledge, purchasing the Securities
as a result of any advertisement, article, notice or other communication regarding the Securities published in
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au) newspaper, magazine or similar media or broadcast over television or radio or presented at any seminal or,
to the linenyiedure of tile Lanolin: mu any other general solicitation or general advertisement,

(0 Certain Trinuntions and Confidentinlittr. Ontor than ner31.1111111ating the transactions contemplated
hereunder, the Purchaser Ins net, nor has any Person acting oil behalf of or pursuant to any nriderstauding with
the Purchaser, directly or indirectly executed any purchases or sales, includtng Shorl Sales, of the securities of
the Companies during the period commencing as of the time that the Purchaser oast Fin:rived 0 term shout
(written or oral) from the Companies or any oilier Person }representing; the Companies !netting forth the material
terms of the transactions contemplated hereunder and ending immediately prior to the exonution hereof, The
Purchaser covenants and agrees that neither it, nor any Affiliate acting on its behalf or pursuant to any
understanding with it will execute arty Short Sales pl.; such terra is (relined in Rule POO of Regulation S110 of
the Exchange Act) of the Common Stock or hedging transaction, which establishes a not short positron wit.
respect to the Companies' Coffin ion Stook durintt the period commencing with the execution of this Agreement
and ending on the earlier Maturity Due (as defined in the Note of the Note or the ful l ispqmont or conversion
of the Note; provided that this provision shall not prohibit cmy sales made where a cerreunending Notion of
Conversion is tendered to Fie Con:punka marl the shares received upon such conversion or ezemeise are mos'. to
close out 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 containing contractual rights that (explicitly
protects such trading in respect of Mc previously issued securities.

ARTICLE IV.
OTHER AGREEMATS Ora f PARTIES

4.1 'transfer Restrictions,

(a) The Seernities may only he disposed of in compliance with state and incest securities laws. In
connection with any transfer of Securities other than pursuant to an effective registration statement or Rule
to the Companies or LO an Afkilitile, of a Purchaser or in connection with a pledge as contemplated ha Section
4. 1(b), the Companies may require the transferor thereof to provide to the Compares an opinion of counsel
selected lay the Untristbror wad reason ably acceptable to the Companies, the forma and substance of which
opinion shall be reasonably satisfactory to the Companies, to the effect that such transfer does not require
registration of such transferred Securities under the Securities Act. As a condition of transfer, any such
transtierce shall agree in \wiling to be bound lay the terms of this Agreement and the Registration Rights
Agreement and shall have the rights and obligations of a Purchaser under this AQ:I.coment and the Registration
Rigdits Agreement.

(h) 'rho Purchaser rigrees to the imprinting, so long as is required by this Section 4.1, ofa Legend on
any of the Securities in the following form:

[NETHER] THIS sumury trai SECURITIES INTO WELCH THIS SECURITY IS
[EXERCISe'd3LE] [CONVERTIBLE]] HAS [NOT] BEEN Ranstr RED WI II TIM SECURITIES AND
EXCHANibrE COMMISSION OR 'FHB SECURITIES COMMISSION 01" .rSHY S IN RELIANCE
UPON AN EXErivIPTION ERONI REGISTRATION. Ilit.gDER THE SECURITIES AC OE 1933, AS
AMENDED (THE "SECURITIES ACP"), AND, ACCORDINGLY, MAY NOT DE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT OR PURSUANR TO AN AVAILABLE: EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQIiN<NmEN/rs OF THE SECIIKITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. THIS SECURITY fAND THE
SECURITIES ISSUAB UPON [EXERCISE] [CONI/ERSIONJ OF 12115 SECURITY] MAY BE
PLEDGED IN CONNECTION wrf II A BONA FIDE MARGIN ACCOUNT WITH A REGIebliERED
BROKER DEALER. OR OTHER LOAN WITII A FINANCIAL INSTIl'UnON THAT 1S AN
"AC]:7REDITED INVESTOR" AS DELE\IED IN RULE 501(a) UNDEra '111E SECURITIES ACE OR CUITIF:
LOAN SECURED BY SUCH SECURITIES.

UNLESS PERMITTED UNDER SECURITIES LEGISI,ATION, TIME HOLDER OE TARS sEcuury
MUST NOT TRADE 11117, SECURITY BEFORE [FOUR MONTHS AND A DAY AFTER THE
DAM? D LION DAPS]. / [THE DATE THAT CS FOUR (4) MONTHS AND ONE (1) DAY AFTER THE
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LATH. of (1) DISTRIBUTION DATE! AND (II) THE DATE THE 1551_11:12. DECAMP A
REPORTING ISSUER IN ANY PROWNCIS OR TERRIFORY.

The Companies acknowledge and agree that a Purchaser may lion! time to time pledge pursufint to a
bona tide margin agreement with a registered breker-dealca or grant a security interest in some or all of the
Securities to a financial institution that is an "accredited investor" its defined inRule 501(a) under the Securities
Act and, if required under the terms of such arrangement, the Purchaser may Minster pledged or secured
Seetlries to the pledged or secured rides. Such splodge or translier would not be subject to approval of the
Companies and no legal opinion of legal counsel of the plague, secured party or pledger shall he requited it:
connection therewith. Further, no notice shall be required of such pledge. At the appropriate. Purchaser's
expense, the Companies will execute mid deliver such reasonable documentation as a pledgee or secured party
of Securities 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 Ming
of any required prosdoetus supplement under Rule 424(b)(3) auger the Securities Act or other applicable
provision of the Securities Act to appropriately amend the list of Selling Stockholders (as defined in the
Registration Rights Agreement) thereunder.

(ea Certificates evidencing the Underlying Shiites shall not contain any legend (including the legend set
forth in Section 4.1(b) hereof): (i) while a registration statement (including the Registration Statement) covering
the resale of such security is efibetive under the Securities Act, (ii) following any sale of such Underlying
Shares pursuant to Rule 111 (ISSUIPirtg eddlleriV, exereise of the Warrants), (iii) if such Underlying Sacres are
eligible for sale under Rule 144 (assuming cashless exercise of the Warrants) or (iv) if such legend is not
romined under applicable requlemenfs of the ,enmities Act (including judicial interpretations and
pronouncements issued by the staff of the Commission). Thu Companies shall cause their counsel to issue a
legal opinion to the Transfer Agent or die Purchaser prompdy if required by the Transfef Agent to effect the
removal of the legend horeundeo, or if requested by the Pm-chaser, respectively, If all or any portion or 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, or if such linflerlying Shares may be sold under Rule 141 without the requirement for
the Companies to be in compliance. with the CUrfelir public Unbend:ion required under Rule 144 (assuming.
cashless exercise of the Warrants) as to .811C21 Underlying Shares and without sioluiris or manner-of-sale
restrictions or it such legend is not otherwise required under applicable requirements of the Securities Act
fineludinn judicial interpretations and pronouncements issued by the at.aff of the. Commission) then such
Undorlyino 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, no later than the earlier of (i) two (2) Trading
Days and (ii) the number of Trading Days comprising the Standard Settlement Period fait def {led below)
following the delivery by a Purchaser to die Companies or the Transfer Agent of a certificate representing
Underlying Shares, as applicable, issued with t restrictive legend (such date, the "Legend  Removal Date"),
deliver or cause, to he delivered to the Purchaser a cert.:Fri:ale representing such shares that is free from all
restrictive mid other legends; provided that the Purchaser shall have previously delivered to the Companies all
deenmeats required by the Companies' Transfer Ag010 and/or Counsel to deliver Slates that are free of
r estrictive legends. The Companies may not make any notation on its records or give instructions 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 transmitted by the Transfer Agent to the Purchaser by
crediling the account of the Purchaser's prime broker with the INipository Trust Companies System as directed
by the Purchaser. As used herein, "Standard Settlement Period" means the standard settlement period,
expressed in a number of Trailing. Days, on the Companies' primary Trading Marker with respect to the
Common Stock as in effect on the date of delivery of a certificate representing Underlying Shares, M
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 Nonrated damages and not as a penalty, for each $1,000 of Underlying Shares (based on the
V WAP of ire Common Stock on the date such Securities are submitted to the Transfer Agent) delivered for
t omes's' of tire restrictive legend and subject to Section 4.1(e), $10 per Trading Day (ineroasing to S20 per
Trading Day fide (5) Trading Days after such damages hrive begun to accrue) for each Trading Day after the
:legend Removal Date until such certificate is delivered without a legend and if the Companies fail to (a)
issue and deliver (or cause to be delivered) 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 Isiiends and (b) if after the Legend Removal Date the Purchaser purchases (in an open market transaction

or otherwise) shares of Common Stock to deliver in satialhotion of a sale by the Purchaser of all or any portion

of the I:1011Hr Or Sharer of Common Stock, or a sale of a number of shares of Common Stock equal to all or any

portion of the number of shares of Common Steel: that the hirshases anticipated receiving 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-packet expenses, if any) for the shares or Common Steele

so purchased (including brokerage commissions and oilier out o -̀pods. expenses, it any) (the "1.11iy.in Price")

over the product of (A) such number of Underlying Share s that the Companies was required to deliver to the

Purchaser by the Legend Removal Dale multiplied by (Ii) the lowest closing solo price of the Common Stock

on any Trading Day during the period commencing on the dale of the delivery by the Purchaser to the

Companies of the dinderly:ng Shares (nis the case may his) and ending on the date m such delivery

and payment under this clause (ii).

ted The Purchaser agrees with the Companies that the Purchaser will sell any securities pursuant to

either the registration requirements of the Securities Act, insludina any applicable prospectus delivery

requirements, or an exemption therefront. and that if Securities are sold pursuant to a Ret!.tnration Sulement,

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

removal of the restrictive legend from certificates representing Securities as sot WI in this Section 4.1 is

predicated, upon the Companies' reliance upon this understanding.

4.2 Acknowledgment of Dilution. The Companies acknowledge that the issuance of the Sectnitics may result in

dilution of the outstanding !shares of Common Stock, which dilution may be substantial under certain market conditions,

The Companies further acknowledge that their obligations under the Transaction Documents, including, without

limitation, its obligation to iStrte the Underlying, Shares pursuant to the Transaction Documents, are unconditional anti

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 rearndiaSS of the dilutive effect that such

issuance may have on the ownership of the other stockholders of the Companies.

4.3 furnishina of Infinti-Mom Public Information,

(.t) Until the earliest of the time that (i) the Purchaser does not own Securities or (ii) the Warrants have

expired, the Companies covenant to maintain the registration of the Common Stock under Section 12(b) Or

12(m) of the Exchange Act and to timely file (or obtain extensions In respect thereof and file within the

applicable. grace period) all reports required to be filed by the Companies flier the date hereof pursuant to the

EX.ehahge, Act even if the Companies tire not then subject to the p1:porting requirements of the Exchange Act.

(a) At any time during the period commencing front the six (6) month annivot'Sary of the date hereof

and ending at such time that all of the Securities may be sold yiithettt the requirement for the Companies to be

in compliance with Rule 1/14(e)(1) and otherwise without restriction or limitation pursuant to Rule 144, if the

Companies (i) shall fail for any reason to satisfy the current public information requirement under Rule 14-1(e)

or (ii) have ever been an issuer described in Rule 144 (i)(1)(i) (Sr becomes an issuer in the Future, and the

Companies shall Rill to satisfy any condition set forth in Rule 144(0(21 (a "Public Information Failure") them in

addition to the Purchaser's other available remedies, the Companies slia", pay to a Purchaser, in cash, as initial

liquidated dianag,es and not as a penalty, by reason of ally such delay in or reduction of its ability to sell the

Securities, an amount ill cash equal to two percent (2,0%1 of the aggregate Subscription Amount of the

Purchaser's Securities on the day of a Public Information Failure and on every thirtieth (3011) slay (pro rated for

pellet's totaling less than thirty days) thereafter until die earlier of (a) the dais such Public, Information Failure

is cured and (h) welt time that such public information is no louver required for tile 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(h) are referred to herein as ''Public Information Failure Payments,'' Public Information Failure

Payments shall he paid on the earlier of (i) the last day of the calendar month daring which such Public.

Information Failure Payments are incurred and (ii) the third (31i) Business Day after the event or failure giving

rise to the Public Information Failure Payments is cured. In the event this Companies 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 right to pursue actual damages for the Public Information Failure., and the Purchaser shall have the
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right to pursue all remedies available to IL at law or in equity including, without liraltattian, a decree of specific
performance and/or injunctive relief.

1.4 Integration. The Companies shall not sell, offer for sale or solicit offers to hay or otherwise negotiate in
respect of any security (as defined in Section 2 of the Securities Act) that would be integrated with the LADr or sale of
the Securities in a manner that would require the registration tinder the Securities Act of the sale of the Securities or that
would be integrated with the offer or sale of the Securities fur purposes of the rules and regulations of any Trading
Market such that it would require shareholder approval otitis to the closing of stick other transaction unless shareholder
approval is obtained before the closing of such subsequent transaction,

cl.5 Conversion and Exercise Procedures. Each of the form ofNotice of Exercise included in the Warrant and
the form of Notion of Conversion Mended in the Note sot fbrth the totality of the procedures required of the Purchaser
i n order to exercise the Warrants or gouverl the Note. Without limiting the preceding sentences, ran ink-original Notice
of Dxereise or Notice of Conversion shall be required, nor shall any medallion g,ttarantec (or other type of guarantee or
notarization) of any Notice of Exercise or Notice of Conversion form be required in order to exercise the Warrant or
convert the Nate. No additional legal opinion, other inforniatfon or instruetions f;hall 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.

rte Securities laws Disclosure: Publicity. The Companies shall by the Disclosure Time, issue a press release
disclosing the material terms of the transactions contemplated hereby. Rem and atter the issuance of such press release,
the Companies represent 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 Subsidiaries, or any of their respective °Ulcers, directors,
employees or agents in connection with the transactions contemplated by tire 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 Larder as y itgreOlfit)111, 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 oilier hand, shall terminate. The Companies and the Purchaser shall consult with each other in
issuing 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 Companies, with respect. to any press release of the Purchaser, or without the. prior consent of the Purchaser, with
respect to any press release of the Compaaies, which consent shall not unreasonably he withheld at delayed, except if
such disclosure is required by law, in which ease the disclosing patty shall promptly provide the other party with prior
notice of such public statement or coniffinnication. Notwithstanding the foregoing, 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
regulatory agency of Trading Market, without the prier -tuition consent of the Purchaser, except (a) as required by
federal securities law in connection whir (L) nny registration statement contemplated by the Registration Rights
Agreement and (ii) tire tiling of final Transaction Documents with the Commission and (h) to the extent such disclosure.
is required by law of 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 Companies or, with the consent of the
Companies, any other Pardon, that the Purchaser is an "Acquiring Per aon" butter any control slang ficquisition, business
combination, poison pill (including any distribution under a righis agreement) or similar anti-takeover plan or
arrangement in Cr[Oef or hereafter adopted by the Companies, or that the Purchaser could be deemed to trigger the
provisions 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.fl Non-Public hitirnmition. Except with respect to the material terms and conditions of the transaction;
contempt tic:': by the Transaction Doerr! marts, which shall lac 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 Companies reasonably believe constitutes, material non-public
information, unless prior thereto the Purchaser shall have consented to the receipt of such information and agreed with
the Companies to keep such information confidential. Die Companies understand and confirm that the Purchaser shall
be relying on tine foregoing covenant in effecting transactions in securities of the Companies. To tine extent that the
Companies deliver 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 nay or their respective officers, directors agents, employees or Affiliates, or a duty to the
Companies. any of their Subsidiaries or any of their respective officers, dlyeetors, runts, employees or Affiliates net to.
trade on the basis of such material, non-public information, provided that the Purchaser shall remain subject to
applicable law. The Companies understand and coral unit that the Purchaser shall he relying ou the foregoing covenant, in
effecting transactions in securities of she Companies.

0,9 (Ise nt ploceedp.. JO:eclat as set Myth on Schedule 4,9 attached hereto, 1 ivewell shall toe the net proceeds
from the sale of the Netes; hereunder Ijor the purpose of trialeinr a loan to Vitality to be used by Vitality to purchase the
New ;Mexico facility lbr which the Purchasers shall have first a Lrsi priority security interest. Vitality hereby covenants and
agrees that it wil, not repay more thus fifty (50%) of the principal famount of the lean at any time prior to the Vitality
combluarion, fa addition, Livowoll agroc.3110t to accept any such repayment of the loan in e. cess of fifty percent (50%)
of its original Hull-Jul amount at anytime prior to lile Vitality Combination,

4.1.0 Indemnification of Purchase], Subject to the provisions of this Section 1, 10, the Companies will indemnify
and hold the Purchaser and its directors, chimers, SharehOiderS; IllentOrS, partners, employees and agents (and any other
Persons WWI a fractionally equivalent role of a Person holding such ht es no1withshulding a lack of such title or any
other title), each Person who controls the Purchaser (within the ineanigg of Section 15 of the Seellt .C8 Act and Seethe's
20 oin the f.xchange Act), and the directors, oftieers, shareholders, agents; members, partners or ample tea (and any
other Pe tae with a 13111CtiOlany eqUb,7`.1e!tt '30I0 Ora Person holding such titles notsvithstanding a lack of such title or
any ()they title) of Lich cootroliing persons (each a "Purchaser Party") harmless front any and all losses, liabilities,
obligations, claims; contingencies, damages, costs and expenses, including all ,judgments, amounts paid in settlements,
court costs and seasonable attoreys' fees and costs of investigation that any the Purchaser Party Way sitSfer or incur as
a result of or relating to (a) any breach of any of the representations, warranties, covenants or agreements made by the
CoulparlieS ill this Agre31;W:IL or ill the other Transaction Documents or (h) any action instituted against the Purchaser
Parties in any capacity, or any of  or their respective Affiliates, by any stockholder of the Companies who is not an
Affiliate of the Purchaser Party; with respect to any of the transactions contemplated by the Transaction Documents
(unless such action is solely based upon a material breach of the Purchaser Party's representations, warranties or
covenants under this Transaction Document s or ally agreements or understandings the Purchaser Pady may have with
any such stockholder or any violations by the Purchaser Party of state or federal securities lows or any conduct by the
Purchaser Party which is 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 Parry 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
Purclmsjer Party shall have the right to employ separate counsel in any such action and Participate in the defense thbroof,
but the fees and expenses en such counsel shall be. at the expense of the Purchaser Party except to the extent that (i) the
employment thereof has heel specifically authorized by the Companies in writing, (ii) the Companies have failed after a
reasonable period of time to assume such defense and to employ counsel or (iii) in such action there is, in the reasonable
opinion of counsel, a material conflict on any material issue between the position of the Companies and the position of
the Purchaser Patty, Of which ease the Companies shall be responsible for the reasonable fees and expenses of no more
than one such separate counsel. l'he Companies will not be liable to the Purchaser under this Agreement (y) for any
settlement by a Purchaser Party effected without the Companies' prior written consent, which shall not be unreasonably
withheld or delayed; or (a) to the extent, but only to the extent that a lass, claim, damage or liability is attributable to the
Purchaser Pasty's breach 0,t any of the representations, wananties, covenants or agreements made by the Purchaser
Party in this Agreenscut or in the other Transaction Documents. The indemnification required' y this Section 4.10 shall
be made by periodic palyMen(S of the amount thereof during the course of the investigation or defense, as and when bills
are received or are incurred. The indemnity agreements contained herein shall be in addition to any cause of action or
similar right of the Purchaser Party against the Companies or others and any liabilities the Companies may be subject to
pursuant to law,

4.11 Reservation and Listing of Securities.

(a) The Companies shall maintain a reserve of the Required Minimum from its duly auficirized shares
of Coinhoii Stock for issuance pursuant to the Transaction Documents in such alumna a.3 may then be required
to Cilia its obligations in full under the Transaction Documents.
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(b) if, on any date, the number or authorized but unissued (and otherwise unreserved) shares of
Common Stock is less than the Required Minimum on such date, then the Board of Directors shall use
commercially reasonable efforts to amend the Companies' certificate or articles of incorporation to increase the
number of authorized hut unissued shares of Common Stock to at least the. Required Minimum at such time, as
soon as possible and in any event nut later (hair the 75th day idler such date,

(c) Thu 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 coven Ig a number of
shares of Common Sleek at least equal to the Required Pliniraum en the date of such application, (ii) take all
steps necessary to cause such shares of Common Stocic to be approved for listing or (potation on such Trading
Market as soon as possible thereafter, (iii) provide to the Purchaser evidence of such listing or quotation and
(iv) maintain the listing or qnotration of such Common Stook on any date at least equal to the Required
Minimum on such date on such ',Biding Market or another 'trading Market. The Companies UhreeS to maintain
the eligibility of the Common Stock for electronic transfer through the Depository Trust Companies or another
established clearing corporation, Including, without limitation, by timely payment of fees to the Depository
Trust Companies or such other established clearing corporation in connection with such electronic transfer,

4. 12 flifiSERVilii.

1.13 [RES ERVElid

4.1:1 Itl:SPRVliDi.

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 execute any purchases or sales, including Short Sales, Many
of the Companies' securities during the period commencing with the execution of this Agreement and ending at such
time that the transactions coil:imitated by this AgTeernellt ire first publicly announced pursuant to the initial press
release as described in Section 4.6. if he. Purchaser covenants that until such time as the transactions contemplated by
this Agreement are publicly disclosed by tile Companies pursuant to the initial press release as described in Section TM
the Purchaser will maintain the confidentiality of the existence and terms of this transaction and the information
included in the Disclosure Schedules. Notwithstanding the foregoing, and notwithstanding anything contained in this
Agreement to the contrary, the Companies expressly acknowledge and agree that (i) no Purchaser makes any
representation, wintrinty or covenant hereby that it will not engage in °Meting transactions in any securities of the
Companies after the time that the transactions contemplated by this Agreement are first publicly announced pursuant to
the initial press trelense as described in Section 4.6, (ii) no Purchaser shall be restricted or prohibited from effecting any
transactions in ally seeurities of the Companies in accordance 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 initial press release as described in
Section 4.6,

4.16 Participation Richt in Future Financings, From and alter the date hereof until the twenty four months
anniversary or the Effective, Date, upon arty issuance by the Companies or any of their Subsidiaries of any debt or equity
securities for cash consideration ( "Subsequent Financing"), the Purchasers shall in the aggregate have the right to
participate ill up to an amount of the Subsequent Financing equal to twenty percent (20 -6) of the amount of the
Subsequent Financing vn 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 [[older holds any
Securities, the Company aril each of its Subsidiaries shall be prohibited Rom effecting or entering iii o (or publicly
amp:mooing or rtmoinmanding to its stockholders the approval or adoption thereof by such stuebbmblets) any agreement,
plan, al rangement or transaction to effect, directly or indirectly, any issuance by the Company or any of its Subsidiaries of
Common Stock or Common Stock Equivalents (or a combination of units thereof) involving a Variable Rate Transaction,
without the prior written consent of the Holder (which consent may lie withheld, delayed or conditioned in the sole
discretion of such )[older). "Variable Rate rfransao,tion" means a transaction in which the Company (i) issues or sells any
debt or equity securities that are convertible into, exchangeable or exercisable for, or include the right to receive,
additional shares 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 any limo alter the
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i nitial issuance of snob debt or equity securities or (13) with a conversion, exercise or exchange price that is subject to
being reset at sonic future date after the initial issuance oftsuch debt or equity security or upon the occurrence of spucified
or contingent events directly or indhectly related to the business of the Company or the market for the Common Steck or
(ii) enters into, in el:feels a transaction tinder, arty agreement, including, but not limited to, an equity line of credit, an
at-the-market offering (as defined in SEC Rule 15) or a similarly structured transaction, whereby the Company may
issue securities at a futuredetermined price. Notwithstanding the for .going;, the restrictions contained in this Section 4.17
shall not apply to (i) an Exempt issuance.

ARTIRSIE V.
MISCiEld,ANEOUS

Si ermination. This Agreement may be terminated by the Purchaser by written notice to the other parties, if
the Closing has noi Lien constinuniited on or before the rittla (fi ) Trading Day following the oats hienioli, provided,
heavy ....., that no such termination will affect the right of any party to silo for any breach by one other party (or parites),

5.2 Uses hid EN:pease:is, Except as expressly set forth in the Transaction Deutimputs to the contrary, each party
shall pay die fees and expenses of its advisers, counsel, accountants and other experts, if any, and all other expenses
incurred by such phrty incident to the negotiation, preparation, execu tion, delivery :fltd performance of this .Amestment.
The Computies shall pay all 'transfer Agent rises (including, without limitation, any fees required for sumo-day
processing of any instruction letter delivered by the Companies and any cum version or exercise nnicsi delivered by a
Purchaser), stamp taxes and other taxes and duties levied in connection with tine delivery of any Securities to the
Purchaser.

5.3 Erode Agreement. The Transaction together with the exhibits and schedules thereto, contain
the entire understanding, of the parties with respect to the subject matter hereof and thereof. and .superitedis al l prior
agreements and understandings, oral or written, with respect to such mattors, witielt the parties acknowledge have been
merged into such docunrents, exhibits and schedules.

5.4 Notices. Arty and all notices or other communications or deliveries required or permitted to he. provided
hereunder shall be in writing and shall be deemed given and otTective on the earliest of (a) the dare at transmission, if
such notice or communication is delivered via Facsimile at the facsimile number or email attachment at the email
address as set forth on the signature pages attached hereto at or prior to 5:30 p.m. (New York City time) on a Trading
Day, OM the next Trading Day after the date of transmission, if such notice or communication is delivereci via facsimile
at the facsimile number or email attachment as sat forth on the signature pages attached hereto on a day that is not a
Trading Day or later than 5:30 pan. (New York City time) on any Trading Day, (e) the second (20) Trading 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 whom such notice is required to be given. The address for such notices and communications shall be as
set forth on the signature pages attached hereto.

5.5 Amendments; Waivers. No provision of this Agreement may he waived, modinecl, supplemented or
amended except in a written instrument signed, in the ease of an amendment, by the Companies and the Purchaser, or,
in the case of a waiver, by the par:v against whom onforctuctitt 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 he a
continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or
requirement hereof, nor shall any delay or omission of arty puny to exercise any right hereunder in any manner impair
the exercise of arty such right. Any amendment effected in accordance with this Section 5.5 shall be binding upon the
Purchaser and holder of Securities and the Companies.

5.6 Road Haas. The headings herein arc for convenience only, do not constitute a part tit this Agreement and
shall riot be deemed to limit or affect any of the provisions hereof.

5.7 Successors and Assiens. This Agreement shah be binding upon and enure to the benefit of tine parties and
their successors and permitted assigns. The Companies may not assign this Agreement or any rights or obligations
hereunder 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 xvltom the Purchaser assigns or transfers any Securities, provided
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that such transferee agrees, in writing to be bound, with respect to the transferred Securities, by the provisions of the
Transaction Documents that apply to the "Purchaser."

5.8 No third-Party Denefleituties. This AgrCOMQIIT is intended for the benefit of the parties hereto and their
respe  successors and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by,
any other Person, except as otherwise set faith in Section 4.10.

5,9 tieventing Law. All questions concerning the construction, validity, enforcement and interpretation or the
Transaction Documents shall be governed by and construed and entbrectl in accordance with the internal laws of the
State of New York, without regard to the principles of cot-acts of law thereof. Each party agrO.C.3 that all legal
Proceedings concerning the interpaetations, enforcement and defense of the transactions contemplated by this
Agreement and tiny other 'transaction Documents (whether brought against a party hereto or its respective affiliates,
directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively in the state
and federal courts sitting in the City of New York. Each party hereby irrevocably submits to the exclusive jurisdiction
of the state and tied:Tat courts sitting in the City of New York, borough of Manhattan for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (includiag, with
respect: to the en harcoment of any of the transaction Documents), and hereby irrevocably waives, 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 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 thereof via registered or cortitied mail or overnight delivery (with evidence of delivery) to srreh party at the
address in effect far notices to it under this Agreement 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 to serve
process in any other manner permitted by law. If any party shall (1011MICUCC an Action or Proceeding to enforce any
provisions of the Transaction Documents, then, in addition to the obligations oil the Companies under Section 4,10, the
prevailing party in such Action or Proceeding shall be reimbursed by the non-prevailing party Cr its reasonable
attorneys' fees and other costs and expenses incorrect with the Investigation, preparation and prosecution of such Action.
or Proceeding.

5,10 Survival. representations and warranties contained herein shall survive the Closing and the delivery of
the Securities.

8.11 ltixecution. This Agreement may be executed in two or more counterparts, all of which when taken
together shall he considered one and the same agreement and shall become effective when counterparts have been
signed by each patty arid delivered to each other party, it being, understood that the parties need not sign the same
counterpart. In the event that any signature is delivered by facsimile transmission or by 0-Mai: delivery of a ".pdf'
format data lire, 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 ".pdff signature pap were an original
thereof.

5.12 Steyetraisidlt, if any terns, provision, covenant or restriction of this Agreement is held by a cowl of
competent jurisdiction to he invalid, illegal, void or unenforceable, the remainder of tire terms, provisions, covenants
and restrictions set tbrtla herein shall remain In hill force. and effect and shall in no way be affected, impaired or
invalidated, and the parties hereto shall use their commercially reasonable efforts to find and employ MI alternative
Means to aellieVe 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 executed the
remaining terms, provisions, covenants and restrictions without including any of such that may be hereafter declared
invalid, illegal, void or unenforceable,

5.13 Rescission and  Withdrawal Right. Notwithstanding anything to the contrary' contained in (and without
limiting any similar provisions all) any of the other Transact:lop Documents, whenever the Purchaser exercises a right,
election, demand or option under a Transaction Document and the Companies do not timely perform its related
obligations within the periods therein provided, then the Purchaser may rescind or withdraw; in its sole discretion from
lime to time upon written notice to the Companies, any relevant notice, demand or election in whole or in part without
prejudice to its future actions and rights; movkled, however, that, in the case of a rescission of a conversion of a -Note or
exercise of a 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 return to the Purchaser of the aggregate exercise price
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paid to the Companies for such shares and the resign alien of the Purchaser's right to acquire such shares pursuant. the
Purchaser's Warrant (including, issuance of a replacement warrant certificate evidencing such restored right).

5.14 Iles:placement of Focurities. If any certificate or instrument evidentein any Securities is mutilated, lost,
stolen or destroyed, the Companies shall issue or cause to be issued in exchange and substitution for and upon
cancellation thereof (in the ease of mutilation), or in lieu of and substitution thereflui, a new certificate or instrument, but
only upon receipt onevidence reasonably satisfactory to the Companies of such loss, theft or destruction. 'the applicant
for a new cartilicate or inedrtnnent under such circumstances shall also pay any reasonable third-party cost; (including
customary indemnity) associated with the issuance of such replacement Securities.

5,15 lenneclies. In addition to being entitled to exercise all rights provided heroin or smarted by law, including
recovery of (Indigos, each of the Purchaser and the Companies will be entitled to specific perfounance under the
fulmar:1.ton Documents. The parties agree that motion -11y damages cony not be adequate compensation for' any loss
incurred by reason of any breach of obligations contained in the la anstiction Documents and hereby :unto to waive and
not to assort in arty Action for speeitTe performance of any such obligation the defense that a remedy at law would be
adequate,

5.1 Pa' iirt Sot Aside. 'fa the extent that the Companies make a payment or payments to the Purchaser
pursuant to airy 'Ira 'section Document or the Purchaser enforces or exercises its rights thereunder, and such payment or
payments of the proceeds oh such enforcement or exercise or any part thereof are subsequently Invalidated, declared to
be riaticlulent or preferential, set aside, recovered from, disixorged by or are required to be refunded, repaid or otherwise
restored to the Companies, a trustee, receiver or any other Person under any law (including, without limitation, any
bankruptcy law, state or federal law, common law or en:nimbie cause of action), then to the extent of any such
restoration the obligation or part thereof originally intended to be satisfied shall he revived and continued in fall force
and effect as if such payment laud not been made or such enforcement or setoff had not occurred.

5,17 [RESEW/EDT

5.18 IRESEldNEDI

5,19 Liquidated Damages. The Companies' obligations to pay any partial liquidated damages or other amounts
owing under die Transaction Documents is a continuing obligation of the Con panics and shall riot terminate until all
unpaid partial liquidated damages and other araounts have been paid notwithstanding the fact that the instunnent or
security pursuant to which such partial liquidated damages or other amounts are due and payable shall have been
canceled.

5.20 Saturday Sundays, Ificilidave, Wig lithe 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 takers or such right may he
exercised on the next succeeding Business Day.

5,21 Censtructior„ The parties agree that each of them and/or their respective counsel have reviewed and had an
opportunity to revise the Transaction Documents and, therefore, the normal rule of construction to the effect that any
ambiguities are, to he resolved {wiliest the- drafting party shall not be employed in the interpretation of the Transaction
Documents or any amendments thereto. In addition, each and every reference to share prices and shares of Common
Stock ill any Transaction Document shall he subject to adjustment her reverse and forward stock splits, stock dividends,
stock combinations and other similar transactions of the Common Stock that occur after the date of this Agreement,

For purposes of any assets, liabilities or entities located in any Canadian province or territory, including the
Province of Quebec, and for all other purposes pursuant to which the interpretation or construction of this Agreement
may be subject to die laws of any Canadian province or territory, including the Province of Quebec, or a court or
tribunal exercising jurisdiction in any Canadian province or territory, including the Province of Quebec, (i) "personal
property" shall include "movable property", (ii) "real property" or "real estate" shall include "immovable property", (iii)
"se:curtly interest", "mortgage' and "lieu" shall include a "hypethee", "right of retention", "prior claim" 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 Property Security Act or, for the Province of Quebec, the Civil Code of
Quebec, (v) all references to "perfection" of or "perfected" liens or security interest shall Include a reference to an
"opposable" or "set up" lien or security interest as against third parties, (vi) an "agent" shall include a "mandatary",
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(viii) "grass negligence or wLJful misconduct" shall be doomed to be "intentional or gross fault", (ix) "priority" shall
include "prior claim", (x) "state" shall include "province", (xi) "accounts" shall include "claims", and (xii) "guarantee"
or "guarantor" shall include "suretyship" or "surety". For Quebec law p.111)0305, the parties hereto confirm that It is
theft wish that this Agreement and any ether document executed in connection with the transactions contemplated
herein be drawn up in the English language only and that all other documents contemplated thereunder or rehtfirg
thereto, including notices, may also be drawn up in the English language only. Les invites inn: prjsentcy nonlinment
ono? c 'cat kin notonij cm] c(ciic contention or bcs( a ittreS dour penis rte reedit select r6f digiS en Inio-pte tn7gIcisn
sculement ci min tons les cloc!nottnis, y comings tons axis, cyvisagjs pancale lea sub ,05
peuveni iliac rcltlrgea en langue aitglrriac seatYnent.

5,22 WAIVER OT JURY TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING IN ANT
JURISDICTION BROUG1-11 BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH
KNOWINGLY AND INTENTIONAI AN, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE
LAW, IIEREBY ,ABSOLUEELY, ONDLEIONALLY, IRREVOCiklITY AND EXPRESSLY WAIVES
FOREVER TRIAL BY JURY.

AN ['CLIC Vt

COI ,LAT ERA I, AG-niNT.

6,1 Arointmout, Purchaser." hereby rerevocably appoint Donnsion, to act on their behalf as the Collateral
Agent hereunder and under the other Transaction Documents artd author ice;; the Collateral Agent to take such actions en
their behalf and to exercise such powers as are delegated to the Collateral Agent by the tesins hereof of thereat, together
with such actions and powers as are reasonably incidental thereto. The provisions of this Article Vi are solely for the
benefit of the Collateral Agent and the Purchasers, and the Companies will have no rights' n a third-petty beneficiary or
any of such provisions. It is understood end agreed that the use of the term "agent" herein or in troy other transaction
Documents (or any other similar Lam) with reference to the Collateral Agent is not intended to connote any fiduciary or
other implied (or express.; obligations arising under agency doctrine of any Applicable Law, Instead, such term is used as
a matter of market CrIS[0111, arid is intended to create or reflect only an administrative relationship between contracting;
patios,

6.2 Rii/lits as a Tunder. The Person serving as the Collateral Agent hereunder will have rho same rights
and powers in its capacity .as a Put chaser cs an other Purchaser and may exercise the same as though it were not the
Collateral Agent, and the term "Purchaser" or "011aChOaCfS" will, unless otherwise expressly indicated or unless Pm
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 its Affiliates may accept deposits nom, lend money to, own
securities of, act as the financial advisor or In any other advisory capacity for, mid generally engage in any kind of
business with, the Company or any other Subsidiaries or Affiliates of Ills Company as if such Person a•'  not the
Collateral Agent hereunder and without any duty to account therefor to the Purchasers,

6.3 I xettlpittory Provisions.

(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 hereunder are administrative in nal are. Without Ihnhing the generality of
the foregoing, the Collateral Agent:

(i) will not be subject to any fiduciary or othet implied duties, regardless of whether Event of
l )efault under the Notes has coma led and is continuing;

(ii) will not have any duty to take any discretionary action or exercise any discretionary powers,
except discretionary rights and powers expressly contemplated hereby or by the ether Transaction Documents
that the Collateral Agent is required to exercise as directed in writing by the holders of a majority in outstanding
principal amount under the Notes ( the "Majority Purchasers") (or such other nunilmai or percentage of the
Purchasers as will be expressly provided for herein or in the other Transaction Documents); provider/ that the
Collateral Agent will not be required to take any action that, in its opinion or the opinion of its counsel, may
expose rho Collateral Agent to liability 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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governmental authorities, including any notion that nnty be in violation or the automatic stay ander
any banknipicy or insolvency; and

will not exeunt as expsussly sot forth herein and in the ether '1 ransoetlon Documents, have any
duty to disclose, and will not be liable for the folthiN to disclose, any Information relating to the Companies or
any of is Subsidiaries or Arfilirdcs that is communicated to os obtained by the Person serving. is the CoLtoDil
A gi n:: or any alias Alliliatcs in any capacity.
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(b) dim 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, eras the
Collateral Agent believes in good faith will be necessary, under the circumstances), or (ii) in the absence. of its own gross
negligence or willful misconduct as determined by a court offcompetent jurisdiction by final and nonappealablo judgment.
The Collateral Agent will be deemed not to have knowledge of any Event of Default unless and until notice describing
such Event of Default is given to the Collateral Agent is writing by the Companies or a Purchaser,

(e) The Collateral Agent will net be responsible fior or have any duty to ascertain (A.inquire (i) any statinneni,
warranty or representation made in or in connection with this Agreement or any other Transaction Document, (ii) the
contents of any certificate, report or other document delivered hereunder or thereunder or lit connection herewith or

•tbenewith, (iii) the performance or observance of any of the covenants, agreements or other terms or conditions set forth
herein or therein or the occurrence of any Event of Default, (iv) the validity, enforceability, effectiveness or genuineness
of this Agreement, any other Transaction Document or any other agreement, 'mini merit or document or (v) the
satisfaction of any condition set forth heroin, other than to confirm receipt of items expressly required to be delivered to
the Collateral Agent.

6,4 Reliance -1w Collateral Aaent, The Collateral Agent will he entitled to rely noon, and will not ;Ilea any
liability for relying upon, any notice, request, certificate, consent, s[otensertL, instrument, document or other Writing
(including any electronic message, Internet os inrranet websito posting or other distribution) believed by it to be genuine
end to hove been signed, sent or otherwise authenticated by the proper Person. The Collateral Agent also may rely upon
ally statement made to it orally or by telephone and believed by it to have beer. made by the proper Person, and will not
incur any liability for relying thereon. Indetermining compliance with any condition hetLaunder to the making of the loan
evidenced by the Notes that by its term s must be fulfilled to the satisfaction of a Purchaser, the Collateral Agent may
presume that such condition is Siaiillet015T to such Purchaser unless the Collateral Agent has received notice to the
contrary front such (Ender prior to tile making or such loan, The Collateral Agent may consult with legal counsel (who
may be counsel for the Companies), independent accountants and other experts selected by it, and will not be liable 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 pelt:omit any and all chats duties and exercise its rights
and powers hereunder ea under any other Transaction Document by or through any one or more, sub-agents appointed by
the Collin oaal Agent. The Collateral Agent and any such sub-agent may perform any and all of its duties and exercise its
rights and powers by or through their respective Affiliates, The (exculpatory provisions of this Section will apply to any
such sub-agent and to the Affiliates of die 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 Collatinal Agent
will not be responsible for the negligence or misconduct of any sub-agents except lo the extent that a court of competent
jurisdiction determines in a final and 110133ppo.,-Ilabb; judgment that the Collateral Agent acted with gross negligence or
willful misconduct in the selection of such sub-agents.

6,6 It esigniation of Attent

(a) The Collateral Agent may at 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 "Rep:pa/Ion Weal ive Date"), such date not to be earlier
than the thiltielit (30th) day following the date of such notice. The Majority Purchasers and the. Companies shall
mutually ia;rep upon a successor to the Collateral Agent. lithe Majority Purchasers and the Companies are unable to so
mutually agree and no iniescarsof shall have been appointed Within twenty-five (25) clays after the retiring Collateral Agent
gives notice or its resignation, then the retiring Collateral Agent may (but will not be obligated to), on behalf of the
Purchasers, appoint a successor Collateral Agent it shall designate fin its reasonable discretion tiller consultation with the
Companies and the Majority Purchasers). Whether or not a successor has been appointed, such resignation will become
effective in accordance with sack notice on the Resignation Effective Date.

(b) With effect front the Resignation Effective Date (i) the retiring Collateral Agent will lee discharged from its
dines and obligation hereunder and under the other Transaction Purchasers under any °litho Trinisaction Documents, the
retiring Collateral Agent will continue to hold such Collateral. until such time as a successor Collateral Agent is appointed)
mid (ii) except for arty 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 time, it any, as the Majority Purchasers appoint a successor Collateral Agent as provided Per above.
Upon the acceptance of n successor's appointment as Collateral Agent hereunder, such successor will succeed to end
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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 pay:hems owed to the retiring Collateral Agent), and the retiring Collateral Agent will be discharged here all of

its duties and obligations hereunder or under the other Transaction Documents, The fees payable by the Company to a

successor Collateral Agent will he the saran is those payable to its predecessor unless otherwise agreed between the

Companies and such successor. After the retiring Collateral Agent's resignation hereunder and tinder the other

Transaction Documents, the provisions of this Article: VI will conlinue an effect for the benefit (Madl totiring Collateral

Agent, its sub-agents and their respective Affiliates in respect of ally actions taken or omitted to he taken by any of thorn

while the retiring Collateral Agent was acting as Collateral Agsntn

6.7. Non-Reliance, on Collateral Agent and Other Purchasers. Each PtIrellarittr aehirowlodges that it Ins,

independently and without reliance (anon the Coda:aid Agent or any other Purehaser or any of their Affiliates and hosed

on such documents and information as it itti8 doomed appropriate, made its own credit analysis and decision to onto into

this Agreenvent. Each Purchaser also acknowledges that it will, indepentlenity and without reliance upon the Collataral

Agent or any enlist- Purchaser or any of their A fillintnes and based on such documents and information 
as it will from time

to time deem appropriate, coutinme to make its awn decisions in tnheing or not is:thing action under or bused upon this

Agreement, any other Transaction Doeument or any related ❑e,raenictn or any document furnished liercunder or

t hereinn(ler.

6.8, Collateral. Agent Minv Pile lhooth of Claim. In case of the pendency of any bankruptcy or insolvency

proceeding, or nny oilier judicial proceeding relative to the Company, the Collateral :Agent (irrespective of whether the

principal of the Notes will then be doe and payable as herein expressed or by declaration or otherwise and irrespective og

whether the Collateral Agent has wads ary demand on the Compaay) will he entitled and empapscred (bat :not psitgat(ne),

by intervention inn such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing aral unpaid in respect of the

Notes and °In other obligations that are ovalim and unpaid hereunder or under any other Transaction Duo [man', and to Li lc

such other documents as may be necessary or advisable in order to have the claims of the Purchasers had tine Collateral

Agent (including any claim for the reasonable compensation, expenses, ciisInursements and advances of the Purchasers and

the Collateral Ararat and their respective agents and counsel and all other amounts Chia' the Purchasers and the Collateral

Agent under this Agreement on any other Transaction Document) allowed lit such judicial proceeding; and

(h) to collect and receive any monies or caller property payable or deliverable on any such claims and to distribule

the ssrtnc

Any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial

proceeding is hereby authorized by cacti Purchaser to inakte any payments of the type described above in this Section 6.8

to the Collateral Agent and, in the event than the Collateral Agent consents to the truth ing of such payments directly to the

Purchasers; to pay to tee Collateral Agent any amount due for the reasonable compensation, expenses, disbursements and

advances of the Collateral Agent and its agents and counsel, and any other amounts duo the Collateral Agent under this

Agreement or any other Transaction Document.

6,9 Collateral and Guaranty Matters'  Appointment of Collateral Agent.

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

(i) the Collateral Agent is authorized, at its option and in its discretion, to release ally Lien on any

property 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 Warrant and contingent

obligations as to which no claims have been asserted), (13) that is sold or otherwise disposed of or to be sold or

otherwise disposed of as part of or in connection with any sale or other disposition permitted under the

Transaction Documents, and

(ii) Upon request by the Collateral Agent at any time, each Purchaser will confirm in writing the

Collateral Agent's authority to release or subordinate its Interest in particular types or items of Collateral.

(b) 't he Collateral Agent will not be responsible for or have a duly to ascertain or inquire into any representation or

ante regarding the existence, value or collectability of the Collateral, the existence, priority or petheetion or the
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Collateral Agent's lien thereon, or any cerliticate prepared by ally Obligor in connection the nor will the Collateral
Agent be responsible or liable to :he Purchasers for any failure to monitor or unigtaug any portion of  collateral.

(c) Each 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, protecllena, 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 notice to or further
consent from any of the Purchaser, 1011  to  to time to (i) take any action with respect to any collateral or any
Transaction Document which may be necessary to perfect and maintain perfected Me 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 collate al agent for each Purchaser that is a seemed party for purposes of acquiring,
holding, enforcing and perfecting all Timer; created by the Loan Docuntents and all other purposes stated therein, (ill) cater
into non disturbance or similar agreements in connection with licensing agreements and arrangements permitted by fhb;
Agreement anti the other Transaction Documents and (iv) otherwise to take or refrain front taking any and all action that
the Collateral Agent shall deem necessary or advisable in fulfilling its rule as collateral agent under any of the Transaction
Documents.
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VITNIISS IFICEOF, the parties hereto have caused Fs Souritie3 Purchase Aorczntettl to be duly

executed by their respective authorized signatories as of the date first indicated above.

LIVEWELL CANADA INC,

/

Nitrite: Steven Atelmilihinilt
Tide: C1,0 CAO
lOon mile:
I total': sin chiatibtuli(ttlivity7illfoodit
Address: 179 PI 011itAURIC du PoiLige, CialinGall,
QC, JSX 2KS, Canada

VITALITY CID) NATCR,

PRODUCTS INC,
HEALTH

Name: Steven Architatbinill
Title: (TO
Facsimile:

t:iirchainhau11777livuYatIlfoodt,co
Address: 1400-310 Albert Sheet, Ottawa, ON
KIK OAS, Canada

DOMINION CAPITAL LI,C, as Purchaser
and as Collateral Agent

iittiLttd, an/WO/7

Tide:
Facsimile:
lii sail:
Address:

NONIIS HAY LTD, as Purchaser

Mate:
itic:

Facsimile:
Final I:



Doe»Sign Ervolope ID: 25EC[701-A967 1ED5 A5F6 DE,37.070E6N11

-

Address:

BPY LIMITED, as Purchaser

By:  
ntaka
Thica
FaashnHo;

Address:

Y:3:s1 11: 111



Pccmcdc,IF tiler.° ID: 25EC7D1-,A9a,r:F.D5-AIT6-0E62070F6514

5-

Sctrerlulc 2.2(0)

tPi

i, I IIi .I. Y. FI/9I rirJrr r I LiVr,

DO NOT CHANGE THIS FORM IN ANY WAY

PLEASE SEND A COPY OE THE TRANSFER RECEIPT TO

PENLEY-RODERTSON, HILL. g. kW:it-MONT LLP/8.01_

HT HER

BY FAX TO 013.233.SY:1F

OIR

BY ETAAI L TO TRUST@ PERLAW,CA

AS SOON AS TYCY38131.FE AFTER A TRANSFER HAS BEEN INITIATED.
THISTA011. TIPT.P TO EXPEDTDE TOE PROPER ALLOCATION Of ALL INC:OIL:MG TR\ NODFERS,

NOTE:
PLEASE ENSURE THAT It FUNDS ARE WIRED THE NAME OF THE. REMITTER AND YOUR
HLE: NUMBER (To* ABCD001) 8L SPEC:IPIOAL.TV DENTIFIED IN THE TELEX MESSAGE FROM

T I IF SENDING BANK

Wire transfers are only accepted if the Beneficiary Name, Address,

and Account information arciTecitiod. 

U.S, S WRING INSTRUCTIONS

Bank Name! Royal Bank of Cal-3100
Bank Address: Sparks Sitfcti, Ottawa, ON KIR 584

f3ankfli 003
Trart:31-10: 00000

Swift 0: ROYCCAT2 ffirom 0utsido Coo& only}
AGeot i0 Number: 00006,4000742

Eleneficiary Name: Parlay-Rinbeiftiofk Hill & McDougall LLP.insil. In Trust
EinneticItiry Address: 1400 340 Allient Street, Ottawa, ON KIR OAS

Vasiot



L1c4443191 Envelope ID: 25EC97D1-A967.4E145:44F143-0F62070365::4



This is Exhibit mfencdtoin the

day of  Fcl,'mary2O20

A COMM mmowcx FOP, OATHS/NOTARY PUBLIC w AND FOR
THE STATE OF MARYLAND

~I'l l '`.



SECLIRITililll PURCHASE AGThilliAltiNk

This Suomi) es Purchase Anrearatmit (this "Ate-cans-end') is dined as ad March 10,.019, between Live1Vell
Canada Inc., a Canadian corporution (“1,basWv11”). Vitality (lii ;litheid tcaltli )'colada Inc., at coToration
('V'i together with LiveWc11, do "tAiar(nne))”), sad each isd the indivninids antuor entities that iixotaini
ti.))),painre. pane, hereto (c,aala Er"Purchased and collectnely the "Pia cleasers) and I haninhin Capital LLC, as collateral
anent.

itt,llikilldAtt, subject to the tenths cud ocialitions set bunt in this Attrcistatilit and pwlaanul to lloction d(a)(2) of
tha Se .auks Act of t9:11, os rum:1Oct) (Wu hl-lecilllt icit Ani”), cord Palle 506 proniulgi.ted thettialider CAC Cialliainitie
daa;in to i sue and['WIl Io the ituraliasers, and Purelameiti ditaires to parch :die front the Compindat, securities nt the
Companies He anc i Chilly detieribad in chi;

NOW, Iltdr< TN C010S)D1-1) A Idolul of he annual covenant's contained in this Anrchirir.ot, cud put`
other good and valuable tionsidottaion, tb fecisidi and 'ac.ecuticic of which arc 'noel))) acknowledge/I, the C oraponics and
the Poi cdosent agfeci fellows;

lt1(1.01

1. 1 12clinitionts In addiiion Ie the to tuts defined plc -hare in this Agreement (a) capitainted terms, not
otherwise Celia :A herein have the hieuitintv niven to such terms in the Nolo la, defined herein), curd (d) the folio wing
terms have iLc McaailligA set .hilt iu plain ii(etiCal 1. 1 ;

l!it rtoi ltnrj AlAiitilai :dial] milieu the lecalai lo such ; nary Suction d.

ACO1011" Akin have the such term Aietalo; 2.1 tn.

tucirm3 tiny Person :bat rlhccity or indirecily noun's:r one or more nut an.cdnun ds, coalnils or
controlled by OA i5anal t C•1),WillOn eeatrgl with a Potsisid as such lain u me atiati m end nonsuned rniderRule

405 under the Securities Ant.

“,!\1 1 1\llAalcitatilly" bithatis the 1 prOpcity to=tie t by Ai a loc., c r, Iry
and 52w; RDm,Lry"/$11,, Ottawa., Ontario, Canada,

"Instrid often dais" me i the boards l (lb cars elite Companies

at

l elltliail” :Willa are pinadiscru of dad tempuoica' 1 S, erneeItilsda notes Irrwcipal
of); TintimuOil febrinity 15, -)01 ,-.).

` 1 noses Day" means any day cscrl I ;Ill; bunts:lay, any llunday, rmy Or whiell is a federal legal
holiday in the United States or Canada air all dcp,, on which coninicrei,t1 b< ikine, inza nations in ihe Sian) of
Hew yci k ey the province el cnidaria are unilacci)ced or required 1d lust of r ll e ;levernrrental flaliCAS lo Clore,

"i‘ In:1H 1 1 Ni\JI,
hr Lay f,/
(1.lotat

\NN iv, ihO 1,1/(1/,

!IPIC lac 11,1,_ ed.

wis" manila all laves, rules und iencloi ion) of Canada Lunnalb, i‘ i) to tiontiesii
hinds of pub)ic uermption wit nt linniation, the fiti)eA),Is at. Croce
Trociatrhill Ire Ili or ow ra,,na (c;iandal; tha
s /„T nit, Praciiita0/lS on ?).1 Teri (whin (Camilla); the

Hip)/ Reno(. lans ( . smuts) and :my similar laws or currently in

1 0-p• y pension, iedicinciii, ravinus, prolti Jim in)), health, arediuu
dental, dI, Ldal , life inuiniance wel dare or other elilphleice: 1:10.11, prOlagala policy re practice, whether
wmitten or oral, handed or undidnded, ruttlishimel or iheniseeted
pension plan,' as that trim is defiled in unIsauctiim 248(1) ap t)), (di/flu/jun 7atd t,wilkih Ls of s. as
administered at crintributuil to, or aattillita h lam contributed w try, the Companies or under which die
Companies have ally actual or patontlia Jjalai
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skfrailirka Noy" noems a day on which ILO tritteipalTrodingMOIkel is ()gen for trailing,

ktitiolon- manna any cf the following markets or oxibunges on which the Common Stood: is

lisrd en tooted let boding on no dine in tmostioni Om NYSE American, the Nasils.fi Capital Market, the

Nasdaq OMNI: Market, the Nasdec1 Global k'incel Mciket, the Toronto Stool: bigehrini s, (Ito i t 11X Venture

tbstillastio, the Nlis1 llsokinissi, the Canadian Socurnies Iiiiehange, or the New voile Stook bytionanno (or tiny

•Niches:tali to any of the Miregoing)

" m eans this Agreement, Con Notes, the 11i 'anions, the 1<m:di:Nation •RiiiInk
Asti:crm no: So deity iittooe,ineats, mdi eshibitit and rehedules thereto mid hereto and any editor doekmono, or
rdirdeiddilid executed in connicliint with the. tamisinalions oonttariploted hot 'linden

satrapy rig9:10 ........... 'maims 'Pt Trnikt, the eddied' transfer agent of 1 isitiV,Toll, and any successor tramillir

tonsil oil disil.Vel l.

"Underlying Shaun !" vieans the. V‘itinank SI ores arid shores of Cotonou Stock issued and it-suable

porkonni N Me terms of the Nunes, idoltiiiing without limitation, tholes of Common Mani; holed and isinable iii

lien of the omit payment of tintioest on the Notes in deuced:wee avith the terms or the Notes, in NNE ease

without rittispisii to idly did:di:HSI or iidstridddit on the, c011ATSititl of dm hilotes or the of[Inc Warroids,

iiinSip41011" did /Hi:titling %IiitO1 Hied to Stich teitii in St (slim 1.17

Jim a Is Vitality C113101 hiktural I ledlth tail am. ., Can tici'tt i In tl

I/ t i iyt ,,i ii jti i ti ii in piopened itwtnr it ti l i twi l h ios; \\kin Vilitlity,

"9191,191)" means, For any 'dote, the poles cicionuirwit by tho first, of the hollowing clauses abet applies:
(ii) if the Cononim Stock is then listed or stoned On) 0 lrutdcnp, Nlorkait, the dathi",olume weighted Tsieldiriic prim:

oi the Commor Stook for .such date (or the nearest !acceding dale) on the lotinifet on seldell the

Common Stock is then listed or quoted as revsnu-I by 1 31anatilsinia (hosed on a trading Day limn einn

(New Void: City time) to 1:01 pail. (Moor York ity time); pi melded, l ioccover, that if the. Common Smut: is then

l isted or sr listed on Were titan one- tiii2:1 the Tiritlima, Machat ror ptnrpeses or any odionlotiona to
be made porshant to the terms of this Nine dull be the. Trianon Maths:it scleoted by the Hold 1:0 in its sole

disertintitth if OMCON or (ffili ndX is not it Tradins >ilittlikeli the selole 191iiShbid price of the

Common Stock for such :hie (or Lao new Hsi piceeding dune) nit (Y. h0.1 1 or arc (.1N as a:shoal:led MS ii
Common Smolt is not (Ism lined oi ogitod for boding oct OS C(9 I OTCQX and if prima; hit: the ititoinidoo

Steel; sre Led reported in the "Pink Sheets" published by OdYi lailmthets eiroup, he, (or a similar omonizatlici

oi agency tinciicedien to its functions of reporting icesd, the most reeent pare per share tin the Commoa

Stock so ScpStridtl, or 0) lilt other cakes, the fain market valm: of a share of (kommen Steel: as determined he

an independent spgdaiser selected in good faith by the Furithaser of a -majority in interest of the Scieurities than

otostandiug and resitorably aceeplahlie to dio Cimmonies. the [no, add disdyitistts ho paid by the



Va a IT air rt, uu ans the Vitality Common citric pttrlinae vidorants to Lei f; 1as noes at tie

'with Scut inn 2.2(a) hereof. in the fern obi txhibir C attached her tit

L E (1 1 'Tat"In000- he ahers of Vitality f irnabbni $;tertils isinarb;e trpendirturcite cl t be \Varantir.

A.Ptiff(it (s r.
vitt 7(1.'!: ;{rdrsri.gi -) HAI if

2.1 Cloi iptt. (a)(l_tit Clet,i( ist,Odte, noon this terms and subject to the trothlitirani suit fri)rth herein, railtsrantraily

coutrinnedd with i t  cart duiicor anti dirdbdriiry or this \ geaChlttett by to partits tweet), the Connundes rushee to sell. ;trial Hu

Puidirrisers aide$ to pi rithase, the Nett ,n SVdcranEs, Ian chasera shill deliver to I lereSnirill's ctitinitel in Pert.

t hirleyristhlisiddira, I fill er tviel )0trardi vi„ t iuLd'er, tInt Sub.;Geiption Arnoint :re( to  opposite pitch

Pindhastas Jinni n11 the S rtirc tridde h_i I, I lush Stibseriplion isrusernis shall rydrrieddito (Ill  .'0.(),()GOlin0) in

union Irately ataitaldu huuls, unlit the Liercurall shall deliver to the lioreitarrers the Nitric; turd \Vali-Laird and Crc

Clomp dries and the Phi elhat'OC deliver the other items set for  ht Studien 2.2 deliverable at the Initial Ch dap.

I Trod hatirritulind or the coveuitrais end tureditirrds set fi b th in Sections 2.2 mi.! 2.3, the (..:H.,ir[u, shallyucur I ry elcdtrisnier

uschribite ordr itarartur,

2.2 lPolinrcricd.

(a) an ur',snot to the (Trains, 1),0 i the Compan o b e d to iho

Purehridus ilia. fid Lucius:

tO thin Aneeruma ddly is:seen I by the (onrpeaies;

(ii) Pia Notch villa an brebtronale pr Hobbit amour t ul:$10 Opt PH) teribiterad ib the mire or the

1 3 MCC

(iii) dais Warrants re istered itt II

Vitality tirtaberb irttoekt

elf the trod re dant. HO shahs; oS

(iii) ivie)) eh :drill h v =1arev tdcI l'unihisicr with its ire site nuc.tlo,ee;

(iv) is Security Aurcerintiot end H the extent that arty tricenrity Doestnerts are in a Hard

stittirdi Ibtart, duly citecaried copies of the Security Docardurias by the Chinprutiett, and their

subsidiaries, ah arnlitatahle;

(v) rat IP Security teducernenti

nvil the Pertistration ddithts Ant crib I dilly execared by the Corupdaies;

(vii) a duly curt; fun eery or this eon aratinti documents anti Isy lays of curie or the ("Huta:Hies

and ifreir !Sub:hint:his Gearhart' ivy a senior raffle:it of the relevant entity, achineprmied hy board standing

or eurividtait (soffit-brides honed by the appropriate bovhannatabrd body of each entity's jarisdititrear of

irthurft'usiiii)1 1 aridPt pi-ace of banincsar,

(viii) a duly certified copy of  resolution or resolutions of die brand of directors of cacti ...if rho
Cowi -biros and their Suitiditirirts tetanus Is the authority or each entity to execute and deliver dad

perldral Ora ei(orations under the Ir tn senor Irutionurnid tie \\thick it its a parry and all other

it:stratus-4nd, sgiareartrals, cedibudes and other documents previded for or contemplated by this said

frarisaction Jrcebarents dad the manner in which and by Whr1h1 the Foregoing decline:its are to he

esccured aird (Jetlilac:I bye senior purser of this rel.:twin entity: and

[eghl opinion fi'eni counsel to the Compinriert and their Subtrictinfie dating to

matters is the Purchasers tiny reasonably require



(o) On or prior to the Closing Date the Pureihnsci r6ä11 deliver or cause to be duliveleil M the
Companies the following:

(i) Ihl Agreement duly executed by each Purelocert

(ii) cinch Purchaser's Subscription „Amount by ti,Wie tricralls thisiblwbertson, Uill s:
mui tougall 1,I.P/swl in trust in Me a.itiourn clef:willed in Schedule 2.2(ti) 

(iii) t Issieurity .At:ecment und lo the extent that any other Sci why 1)ocunseits are in a final
nettled ferm, duly executed copies; of the Security 1/oscine:Its in to, or el punthasers, as seemed lusty(

and

the :Re Strad 1. Agreement duly executed by the Purchasers,

2

(a) The obligations of the Companies hereunder Ames; th the ( are ctlnjrcl to the
follectimi conditions being met:

alyl

(i) the accuracy hi all tur.le.rt J cis:Teel) on (or, to the extent represcalations or wansunies :me
gualitied by materiality or Material Adverse 1 ii r.t, in all respecnt) tint Closing Date or the
represculatiens and warmintice of the Purchaser contained herein lunlegs at Ott tt specific date liteactat in
which case they shall be accuirsie as clittuch

(ii) .all elelblainms, covemum, and agreements of this Fulda: t he itcribuned st or
pi tor to the Closing I tutu ithall hnve ha:set pertort nun

(iii) the cielittety by the Pinichaaer or die frid in se, 1 , 2( i) of nu,

(I)) i ghe etiapeuttise ClatilintiOntt of haretilicter imtautitaia: Vatah Iha tala,taKt ta -Jaiject to
iitat canutitreits abethig met:

(i) the aatallblity iu att t Itaaa)taett (or, to Ilie extent ruttaLtgtalittita0112 at Wart aultaa tifat
iv :Wiled by ratites iality of Material ,1d _.o_ bilfect, in all reitgesits) m ade e.na On the (7 ring.
I L i re oti the rely eacibutions wait milks of the (iontpanies eentitined birciu (wile* ati soissibie
claw therein in which ease limy shall be tlaratIttaitt as, or auch (lift);

(ii) ti ll obliantious, unveil:tilts awl auriceintinte el We Complinici, lina
a t e a prior to the C:10,,tilin Dam bhvy been perrernited:

(ni) the delitisry by the Companies of' Mc items set Minh CI it,
and

Is etbilittitt

(iv) there shall huve beco tio Ad dew iliCet with respoot to the with iics ace the
d ate hereof,

d itlitainti WM 'Ital.)

(ii) I o the eittect Ilmt ally or the Soundly 1 teeth mum, is not in a Pus I welled finn nn the Cluatt1a, Le

tho unities In ideidetieic in veed faica mid to settle, le am! snail Security I cuitinaint,, by
no Her Ilia I tell (10) I tit:tine:is Days linlowing the Closi ng I rate

(b) Immediately bellowing the cowention ni the, r,t,.urdy Dtatt,ilatiatt nafereilatta in 'mina 'welt tal clrove
but no !Max Matt Live (5) hursiness Days rhereeitow the tompicties shall (i) emetic Win all ;,,cure Doeun watts
'will have Ktien leuisbeied, ititioided or citherwge perleolci er published wherever and 1mi:tastier netiestecy ta



tud ret op tUe OlgIOLO ii rOHIOIPI' ORC,HOI t [0d p.0011.3; (ii) ntelivor to I)etniuneo es c..olintOPJ d iOVOI (lir

tite 011Cli101O, lerçii ep.ini r fi eile uiomas:1 le the (itninrinnics ond trut •StibnitlinitIes rulasing jo the pOri.O.O110r,

rPOOPUotio:11, JO:HOIrc.(hnt ej-Nu: publiciition ridie Seauyiln,

(2) ldnutiddistolty hi.ti in; titler than lO dityn ev,..tostitton ih drin indititutuent, Live Mob-11 ;1;H

ein isst ttn ieiniinei (dz.) 10.01 nia(rtf.H ) OP0o11t drot rinding (beipinnt to'

Anhin Propeity.

(d) Inonnithontly tont no littet Usw 30 niirs Foliondun the uNtteulitin of thid Anddrandpdt, ivo is‘,(21t

vonje buh nITotts to dahin ti lundhild \\uivor iii Itnniur of I )(nmtolon i (to eititofehlt aritin hor Hm Putohneuttot, es

SPPITICP. IOMIOCCO: Kri:Or.01..:COSOil pl(110O3,

(n) dd)(ar(Valt adail (I( e busI eannn, I(( cadirplo 1.)4 Hupland: PF 4l dnk'(' and (0.(1.-dandilT slraaa (4(

Anenina loc., tont tnit tl i‘vith innpierloni LOIL ti. NONCO: 1.111.0UOIL2 trontiticlior [et toter (hen 60 down

HH_ Atturinin lite, tu ihichnto ;Inn dunnet odilitioual debhot iiiinclet hinkt In ;lapikshihi i/wctutity

/tos wenn id, [Ion nthioni stedith; honnst LH I ttaou. itr rwiriEion, ris colu,(erii agcat Fei Hic viuiilHers,
pehv. trit ri i II0sIthlull r°,11. Po t hnottiii Demund by Nineunt IH,. to bit funktnled. ronsirditd er °Lottouni;

hin Intuted er publialted vrivanyar ard iroerivor raa(("«-(ay I() ran (ran and tip rd; iadln(( lhorrinidnr naairal Itard

nday tud Ian (111ei with ie L opinin re rtOOOL ;COOloiOl tu Iniou)Voll re-toting to Ilde vaTo:tion, renordzdion.

[-G9i;:trtien end/er publicaLffin octhr:

(la dllinhalhindly I(a) do Loco Ihm] date) tank umtun Ihn anelahn' of ein the (tihnipitny

sttoll1n thelt lo t rtnitenisno ilrirwittt HOJ ITINOC SlIbOiVi`ioll Ur (11C 1`42\\I NAP il /

no lider Ibint 60 drive followino t.htt inottuntioil ritt Ih in f112 0)(rpO11.10 A12111 005-rire

i htit (i) griott Ithvotut Honnnold tu; callatorsi it.pset, itt second Joint11y nun t 0 tiitL rotietNioy

en atoni Nina; rcn>doc, Prd(poity and ((antue thor anal) idonIddlpa and ;ccuri[y tttlorost Iffivc 1,Gott ltnwisteund
Amordest er olburvitIon portinind er publitilhol viShitener ;uni honetnreu notiasaity to untIotoo tunt (tut du ihn

theyetrodets nititintai Ihntal persers; andons eilt doconients untenuonaly to notinnit lud Dondition, tin toihotcool

ngeni, outtuns tu ino Nov.( Nhheion l'auptody iii ordar to ancaas ott personol im to Hirt), lounted UNturnt it

Eveni oP n liefholt rinder [tu Nole; nr.0 (in) ihdiva:1 tu din Pnichaticint Icio;o1 opiniunni Lern aumond to \Titolitte

haltitIne to ihn Hu l et pertiNnIuti, torol;l tion toso iahtnthun itindlott ittt t t iluciloi'illutadaao und ocutility innenina.

ein (titelt New Mexico Piciputtly

(1.013y no Feten tditin 6.0 ilnys fullitnsting the •,P;CCLIt[01. oP (iris Agreerrteett, Lite C0111pOtliCO heid COISIOPO

that Vil'IrOY Ir:Onteltvritt ' t Domilintrt, ti; out IntoroI tott i nottond briorilyinor(gihne /Inn secturity indostat

on the ithuntiina Hotparty and «IEtire thIn sund. rinn Idan(a ene sionotily inteinet hove bttuu CyPH.el'C'(-1, reindaded er

othurivittc puttOdnitid er pUbli011oOl VAIPP"PJO OPOI 110O,OV01' 1CoLL.,:Sary to anairrn end net up the rights Ihuritonteur

(onlinst Wird pnisonn; oneculci ell clotnonnuto necitonnitst h onsuro (hat nniilion, es colloibral enent, hos

accddr( In (ha Infordaw: Id r(4)(tdr in einer to (deaSa ott parannal HInpeil)/ locaIad tlanknal in Ih° Hvada eT n laaranII

Luder Ihn Meile; :out (iii) rinneer to ih; Puttit l iontors legol upduions fron n umwind to Vitafit-2,T ruhtthun tu Oh( idrddra,

pnit)nrüda, rraordata)n, r(duaddaran andiur (»HInration of idonlnag(( (n1(1 sectriday inlerian en stirb ivictunno

I nonintiv,

(i) Ire ott bohr thon 00 dann Hic esereitien tit thio ;Niuntennund tineir tienpuldeo sha lt (Ichvor t;

opititain Ire-ei autoloni hei the Couninnies and thrir Ytehsirlinrie.s, in Rund) and anddaidloa rensomaddy

Iinrcntaddr to Intallasars and tann' cruued ralnlinn to tito One raardlitand atIldariZraion and diabrenaddIny

, n(adl ity Arduannrin gc)),((nned ?),:r the two Li ti New York, ontions die Connitinics and their Sulesinittrictoi

ne inle  nod Putcluittet invet.maul party,

i1rdy ninina to dalisfy any tkadd pciadada(Ing andaraddinaa neiden Hi" 4,p,handoe [Luis podod, imhont

elharaaac \naive(' ..ry rarnIdddirds er an ndlidICaril tana. prriad is (Ltumlud by Ponchatturs, will umunisilo an LIntunt

eT )uninit.

ARTRILIn III
InPRESIddcni WHO itei Afal) '‘'),.(1.12HANTILES



3,1 dimmest:motions and 1A/wino is  orditocionwainini, .xcept. no set 161-4111( ct Ilischosuce, ScIT4dulo.H, which
1)k:clod:arc Sisliedulea ohti,l be dgetilud n part hornet and !than pinliny any repreabistntion or 01ilerddso inadclionan to the
extent on HO disc! stint onabitlical in the einreaponding suction of the l)isoloanie Soho:lulus, the Companion hereby inalto

clantorlaaldOlin and is, al Multi:S10 141)111.14S01O:

(10 bolt iLII IIU, sllofth lns' t minidnent nit ham  oft!o Conmanida ere set bum ! t i m dole
t Ug (11: Counginici: wqw, dneetly or indirectly, all of H qtmt ml to el ethyl. orniity tatcuttanl01u;Acti

c;ubsididly free mid deny of cry all of (Ito isnied 0110 outsuuldin3 alinros of capita! stook 02 each

Subsidiary dry. vabdity issuind and we fully paid, nonotaisedwildc nod He. of nrusimptiou and ainelat rights to

sulawribe for or port  seri:rides

(b) Orgtionyi nun inoLQuidirnieI at Liich of die Compsnies mintcad' of du sulmidisrce, j in canny

duly incounitaled or otherwise organ rod, validly oxisting and in good :infling under the laws of the

nailadictiod ol its: incorporation or orhaninittion, with (he tequbbio power nod authority lo own rind tau its

properties nod assets and to early on its (ills.; 1055 115 eurrowily condumad, Neither the daanInunicru noo any

St.Wsidiary is hi violation nor deCeit of any of tic proviaiubs of its us:vs:wive nonificato or articles of
incorindoldord boddcdn Or onion orno011idatddidor charter dOOlinitids. kith of fog coinpialior and th;-,
Sithsiihi iri :s .10 duly qualified to conduct hnsi io.ss and is in good standing an a dontinn roo potation or other

entity in each id:sanction, in which Ow nitturo of the Iniamous conducted or property owned day it realms such

cusliffeation neccieary, except velberni the failure to be so quoladal or in good slitudimis :c the ranse may ho,

could not have on irtinottnbdo ho expected to result in: (i) ii unite; ial sclverse elloot on Iii, . ....tolL's, validity cc

crddoitotabliny on ncy !Iran:taw:ion 1)wairdutit, (ii) is material adverse offeet rem the. rciolts of

•
 opn: chows tressiii,

b usincia, nloapects or own:lit:0u (finitheint of otherwise) of the (ion:punier: and daidtddirtries, ninon as a

whole, or (iii) 0 material adviarao effect en either of the idunpulics' ability to rerthi in in any material to:quid

on a doiely basis it; oblig:itious under any 'liansiganion 13i icurioan (any of (i), (ii) ot fib), n "fulidtdipl efulymbie

didigne) and no laoctiddion It; bum itdiluted in to such tut:diction cc:cid:Wm i itino ii lotailing or

t:Ueking to lartaatc, hula ai curtail such power :tad ituiborily or cm:dikin:riots

(ii) u'ondiorinilditindlinformanterii.

(i) Thcr Coommies liavis the reduisito ecirporsto power 1ffiffil OWL T4 to maser into and to

conrun mow:tlm.c, true  condimpliniod hy this Admen-tom tool e.ocli of the tither Tiaininition Docnimuisa and

oduiraidiso to•gutty all Moir 14) I igal it)11!4 loirounder and thorcunder, Abc ci<oontion41(1 ,Hffilvcry of thial\i,r;oorriC;11

and anti of (he 'art' Trollffio111011 .1ThclIII:e.113 by tliC COinpanius and uonsumwatioo by it of die mausidnifina

conlomploted foroliy and therohy have heat daily 2htborbcf,:d by all ncei,,ncAry ['Abu cii the pad of (in:
(Sunpitnies nod no fiedlicr notice b., required by die Ciwnprmites, the Board of Directoia or the Compdaiwn

stheldmildei a id winsoctiov, IWO:Orbit or Owlto:Mb other khan in ociincotiOn with the diequired Amin:his. this

(awn other Indian:Hon iNiatuitint lc vehish it is, a 'arty has (or imior dehye. or will have 

been) duly executed by the Cot:mann:a and, whoa duliviered is aomirdanne with the terms hereof :mil dna tail,

will constitem the valid rind loindiiip rthliginion of the Cowponies enforceable andiiind (lie. Cdmpoltiod in
itationlaiwc with is skins, (weep( (r) as limited by Solterni cluimbic ulk opp-hc;iblc bilEb t uptcy,

word[o:buit and other laws :11/114111011 Iirffidffiffir, ,,Whro;Htent
Ott '1101  rights (ii) to Ilet d byInXS I Clar- i llg I ih0 ida iii el p mim IndnOlt Ordlidd, turnout
rolief or °Ler ,41111HOl 'Illoklii (iii) insolid: as. hide:mid id:anon and contribution provi.dima now he 111141O1

by ilip1112111,1C Iron',

c12111 Very Sgi the Companies of this Aistoonteinni l
011C1 rrolHoffiffilli 1.101.11111411L. it is it :ffilrly, Ito issuance and side of the Sea:Khios :did the

eon:won:odor (unusicidas coutogindited hereby and thetoliy do not slid will mat U) et nfiliot with tit

viodue cry pr,, /bhuii of the em' cif), Saitisicliary sot..Ii 1:ffiffiffi Or ;Hdc,lcY of to ni ion, bylaws or

0 tier etr chin ILA conflict Mill, coillffiluift (IO1/1 III (Or ffil avert Ibffi oath notice
or lapse of (iris. ttulb Would bectano it default) under, result in Ow creation of any Lien upon any of toe

propdojcs or cdtadd the Companies on I n Slibeidiery, or :nee to (ethers may rights of Rumination,

ainendwient, ancolidabou eancielfnion (with or W11411( 1-101.1Offi IffiffiC: of -11111e or both) of any amoininct t,

credit deb: or (gla Matron:gut (evidiawim Coirmailies or Subsidiary debt or onions:doe) or other
understanding to which the Consanuico or ally Subsidiary in a oars or by wh:eli any properly os isawit of the



Or is 111 (III) ritl ip100111ii, CLïI1tliCt With or

titieleit Di' Other I Or Hey

ettlili iiiirithity Or II sultiyet liatonal awl stilt,:

dieurtilica hest cud rodulations), or HI/ any pHlira:you iistid Jethro Cililltianier Or II Silliritidirily is bound or

ruined]; eitimid in the (..HH, f,f;id of ulinoHrd and (ot), omit at could not luxe Cr ce.aeoiial,Iy he weirected Pm

faitilt AdVrittiri 101 tO'

be It usenbi Appro./an. leiticem Rai front of m firm 72-5031. it' C: .0 OfiU SÉ b

LS; C LiKil 1,1 with the WhidS, the Couipiiaimi mu 1101, CI:if:1111 WU: COlISCeL, Vit/liVrItt

tilithir CT, ;Iriiitti notice to, or [COO: :Hy ceert or mrlliee 'UCH], rlsLle, loerd or
01111. taw fluor iitol audit)] ity credItor Iiirioth mit cirantictitia with the otheetiutioo, aid beilo:.buitire by

(!ol,:Noic of the, •butnacilln Unci.bncws, otiwb (bou: tro Mm';-; r:,quirob burGt,ild to Seetioa1.1, of ibb;

this .filitdi with lie Ciihcinissien intipitnint to la' Ideniriantion kohl airtreenaint, (in) Thai notion

oit'lii"r applicipit nha) III cccli apple:btu Trailing Hat (ei the isi cinil sale el l'amtisities itch the

o l the Opowartion Minima and tilverea Ibr trodiiiu thyreou shm the fife and tam WI cc:Hitch

(ki; the of Raw I) with the (infinities:Ian and fuel) Jinni* liesay rieniinal to be dirtily tindier
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lb (Total np, Standards.,

(i) Ntatarial fidernitats !Indfaulotted Itottotti_drifilsi linen or Floealsit iltulft Since the dote or the latest
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any of the ft tansactian Dom tridents or the Seetuliic.a or (hi) could, there were art wilitvourable duel:drab have
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(11 -11.pirti itu 0011(.Yril(21., Lind suyiiiiestoaubritypttett ;soda». luith fsfitia hibse, rif i n tp,,) in itsyt h ulf,h
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NILILift,11/,(1Vflnoi l :CILO2(,
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oi infringn whon tito riglits of any Person, einiciat as schild not havo or reasminbly be c:specie(' lo not knie a
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nonfidenbitiny am( (winti of LIL of inte 1ncetual proporties, ((snapt witere to do set could •neb
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in willen( (ho (inwonen and We Subsidiaire); are eingaged, inniuding, lou( not limited to, dirtielor) and offittors
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•sweeboldm, weinber or pilftlit,i, itt 000.ii UtIS,ti 331 U:UCCU Or $120,000 sloor 1110;1 rol' lYiVialtHtt of ;,élialy Ot'
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h ulatIttaf will 11:17,' nu Ito aireibere». etibitisenliition in Lillie:fling frail:bye dins in sectiritios thoi

A ll of tire direlooriti tiiri uisb.cii by La' tat behalf nfltio CtItiTaltikal It t Ita PlarabaItt'l IttaItal (tiny, Ate eihninudes end
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cfr:dina:J: apon ana i:Fal-Watt° OF alleh tait'llatta the (unn:i:lins FICItil0111C(Ith 011(1. 001Col 11E11 sny and all cfnledonttal ity
or siguilsr obtigstious under 011y agat:H[1CH., Alitallh" at "hell Or otal, !ha of (hen Subsittitnese
or aner nit tb: tis bas:ur:diva ofri:tota, din:stor:g sgents. (nupit:y:ros ot ACriliate;; e n Hg ono, hand, trad the Putolthos or ony
of thatr Alfiliatce on lLe ot hrr la., 11112.1 hat thiale,lloaConipan..c:, and lha rurolrher skall vansult with hult other in
hrJuing any rel,:a:;ux with 1<:,?:pect to the tInle,ak:Lion-leintrtylphiled litneby, a-hd twilitel (be (lordpanict,3 not tbc
Fal nlif[sin sugh pass tathrtise 110F Utioatal.hae 11141alo alka) lrahln taatturiallt Otid:aall the, prior conacia uf
be COrapiliair1, 111111 Ytalpt) le lly 1 1:Ottl re",citsrh of the Purchaser, or etrithout Wo fugor i:1101)W of tli gt pausthaar, es tet;

;apest to ant, press ntivise of the h011ifairiu), vitlob U01001111 skall 1101 lailedt0Wilaly deLlyt.,d,
suck diset:tulta it requircd by Iney 1.011htliCatlU the lit101,10hltt 011/111 plaOthltl the other rona:" with prior
noca: ic. each public sht:oden( er haariltil italitta. Nontlithottlialin2 Oco forat10111h, rollhalliea ;Wall 1.10t pablhaly
discloso tbc ntonc of the leureltasor, or 111,l1lIlIG 1.110 r1l0l3 01' Il :c PII1OhlISCE itr rny Jitinut, vrid ditt Crnnbission or P fri
ro:gut:t t:try aguney or Trathatt Maltet, vt:ill:ont tho prior evritton conotnt of wc pu.dhanni, eddard a rountoan IrJ
fedarti how in a.mt c .ion with (i) ally reptistrution ettoctnent hanomplated by thc RAlgittralital
Agitlellittla 1 11(1 (h11 lhu ut tinat i ranstaviion tonnage:we ttrith nav Cenatitse:on and tjo) to tbc extcht sorb tf ebbygra
ts roa:nuvd by lac c a Ti adiott flarltut r, ogen:tt intt, in )11iiela Ch, lah (1))111hinio1 providc the Pursanasor with peor
no(it to att suit punnittedt under this chnfte

tlitht:110hilll> 1 1.. 11'11h HOF) 1110 17W be matio 01 u111:0 by the 01, 01 cnti,:ento"tlte
Joy 01:,r21 pc1.61,J, that 1Hhhaalr H rat "iiel[11 h hOl 1'011all Culartil bu;:hit !ta

cpmbura ..m, pcienti pilt (trattludintz rab/ nieleibution under a rett:get W0(1:11)4111) or 11H11-lallalloatti paa) or
a l i anhalhalill in elrota an egrreartor utbad:c/d by the Cagyenitte. or that tbc rtnchttater otalt be elconted to jet/tigs- the
provieiregtc t plan 01 arumgcnicilt, by vitt. h' or re.h.uiviitg SceuritH andar the hatustation Do sinnenas: or ondo:
sav (dkr ann:ou:ca( 1et tevetta the Con:H:livs eld tho lantrolhenr,



a dins Panne laroniesion, Rossitit vrith respect to the twin-third tonna and conditioMof tilt' IlittlititCtiteIlit

cordentinisted by the beaustottion lhitionientti, \\think skill No di:adorn(' pursuant to Section To, alos 
eilysninvii i itis covenant

ttinl anohe taat usither linty, nor tiny other Poison :Achim on Ugh. I'll] provide the PunchinCT hitt 01

CilciiliStll null :thy idiaittlatiolt that LCilltithilltiat, Or tun Cninnuno, llitlinithly hatitiVa COrattlittiCa, 1101,-pahl It'

1 1,1.0111 1/160.1, illidatti 101.101' itatITIO l'urcht.cor shall hays cm eitinted to the haistuti of stiroir inthenitition and durcch \\din

the Conpr.iniss Ia hcop such inforination conlidnation 'rho Conn:twins unitiestinal anti, Coriiiin dist [ho Indistinct,' shrill

titedtdott, on Cue phicooing coot:aci ill tiaCtlatil tat (it 11[2 CitInpa1110a, JO lite (ottani dila Ilia

(:01 tip al ly tO Uio lil t al Poor withom the Flit 1110801's casaircah lily

( oops; Ms licorty royenatil tout itgoie that ihit Purelinicr shall a it have tiny duty of eenrhieedieti[y to the compeo::,
tiny of thins gobsidiatittin or tlity tOr Whir lit:Tacit 01000.1, agal ltti, allitplayitt. it 01 Atflllatlis, Or a duty to the

Cowponies, any of their Sitlasidiorich oraiiv of Cook fist:pi:gilts; olah dinichas stierns. croployces or Atliltao not to

011 the bk f I.11(211 j ilcate, non'pni:ilet FLOVitItail taut fiat shall eicendin subject to

opplicsibli, lac:. The( Wittpund:s idochaatin.01 sad contion Sint the rinalkser ;disk 
lie etilyinit on die • (I:Ur:haat In

ellenting nan. eilinv It ii Hellion IhY Cnnyanien,

l):*ef llawept, as sot fail on NiH1 dd IpHhldI owI l I l IHI :Willi !LSI; iita Hat plattaCila

1 111111 the ta duo .Notait kat:WIT:I Ill' usrawtd Capital Lou alialtatIII and the buttinosii it intends :000quifowe

crew Vitality.

sld 0 ida titilysilloitattirtykittuathottor. ltaldicid to tin picoitiiiins or this Section (lownintics hid:motif>,

o ast hold Goer Puroloactie and cmcli Purchosci's dirortors, vitricedn slitsehold.as, 
pthariers, monk:sant nod

n yntitt (and ttny ioliier Pchniits whin ti functictivally tablivtiont role or a ]:110C111 holsling such I ales •notiviliistantiing II lack

niducli tint; oe any cad( tide), eon's InicTin who- •scancis a Purchosne (within the mooning 
of titoetion l Sit the tidocuritios

Act and Scotism 20 of the Exchange. Aou, tout dm ditattlors, inahitirs, rloncheldotta itonnts, 
momIstis, fill [scot or

eirlicloyees laud :My 0111G1 Pahtitylitt With a falIaliallany hydv;den( role 1 1 21:;011 allCh

TICK of ruttlt tit I It 111 101 nth.) of surd controlling uci sons Coach, I Hi Hi J it I tHOl IL n011i I:us tind

losstrin, chain-1s, costinigarcios datum:cis, coit ai o 111 0 IJ(Hdi i I I hadittocins, II tots

paid iii tiottichicnni, court. costs nod reasonablis roes and costs of investigraion that way Edo 
nthottanci bitty

1105 sulfur ca iti 'Ii i t i dt c i 01. I tnot u t ally baitiOall Of try lid; atplititellialit)11.I, warranties, cos:mints or

anterinvanit made by the ContititiniU,in lia ,Andecrocril or in ihri °d ice Tranatettion Docwricals or (b) 11 It

iliStItOtOrl hatatha 1110 Purchaser Panes to ;try capacity, or any of thom 1.10 ',hut Anilistes, by sdiy incethohlee

ethnic Tangindes who is 1101110 Affiliate of the botrehaset Party, mill) riots any of the imintionstias tionteihplatehl by

the: Traihnotion Inscuincilts (unliita sinfu action its tuilinly lattsad upon. a nierceidl Intonyt. of too Ihircluityr Party's
hewing statistes, vita:unties Or coseltillitit 0fl010i Hue irillleiiotlilil liticuisrimis Of any cyst:Li:noun; or 

understandings [Na

I ntreley;c1 Pity tna:7 11:1001 with tiny such siswifliildct) unto violations by the Purchaser Party of stair) or litilcrrl

m inthi hot))) on tiny conduct hi,: tt i l'»ruli»)ttir 'Myr)) silnih i finally idioM tlettatmined to constitute. Frond, gross

nett li onee or i nn nhscontitta0t), an,./ brotitilit tptainis tho Putt:this:is Patty ni lospcel of which

indtiontity may he sr:geld pinhaant tot this: Ameennint, Hat Purelinsyr Port>, shall promptly notify the Companies ha

\\tatting, alit] the (Itornpanies oho!! have Sic right to asiounin the detain:in thong-St with c000sel of its own shunting

unison:fitly sititeptitcht to Hie furethasor Porto, Wen l'inalrast Folly Anil hove the right to tansIst; slant-ate: counsel in

any such action nod ptutiiiipate in fun rbtronsa thcirtinl, het lhia fcns aind rYnnegi:cs of snoii000niel008hnit 
he at the ce<netwc

of the Pui P; sty except to Ili. irtirint Out (i) ilic istooloyolent thou:toll liar boon tmccifienity authcritcsal by the

(longianics in \tannin, (ii) the (Winponots hays nailed » reasonatini peeled of time tot onsinsc such defense taut to

employ C0110021 or (iii) ill styli notion thcfc is, in the runsunithith opinion or courHci, a iiacrubd utniftiet on ally tomat inl

1 ,(3.-ikW bolt:retie tint hosition utak) (town:lilies slut the position of the Ihirchoser Pai t.y, ito which nose the Cannel:0as rkill

he taspentable thr ictistintiltile Laos and oi.ponsiss or no noted Ohm ono such seprosai; mainitiol fist (lempainis will rot

ho liable 111 the Punilitttior undue this Agreeinrut (y) lath de/ -rail:serum( hy a Purchaser Party effected without the

COIYIrtalliatI! HIT Vatthil, coiLeetit, t0iiult Shall Or deist:nit tor (5) to thti cotton, hat only to

the extent that II kat, olatiui, damage liabllity is au:flan:old° di the Purchase: Party's becatch of any of thu

reproscidatloac, nytartudict, etc:swami; ole taithaatiattalTit iiatnlo by thin Parchaser tHirty IL; 1311100

nonaanculti. The indoninificatien ail1111d by tiijs StI.C.H.11 If , 10 Lenin by pennons payments of to.
.a motint tio,ecei (klieg (he 0001100 of the itayestlystion or dorentie, as dart \\thou dills tun Invented Or illt.I.11,Tati. fTc

a ti0CallIalati cermincd herein shalt Ito Si addition to any catuto of action or shninie right 
of the, Pureltotis ty

flyHills( We Coniyrnic, or ;Weis and any Ii utoilitios i.lia CI1nopaur ic.smay tit) ill to riursifit it t.)

l e.wryill icut,,nen1 nn oflnin,,unirje:.



(a) Taa Companion shall maintain a reserve of the Required Minimum from its duly autlani.vid !Mayes

of Common Stock for Una:anon pm Main lo the flatiSaeliffind)ootiments in such ann  as may then be requited
to fulfill it obligations in loll cadet Ito fransatitionl)ottninents.

(b) In, on any date, the number of alig t] iged but unissued (and othorwise unrenta teed) shares of

Coin:Ian Sto 1: is less than the htequirel Minimoln on silo) dale, then the Board of .17ircettois shilll unit

eornmerei all y  reasonable enrol ls to amend the (lompanies t certificate or articles of inoorborntion tet increase -Mc

number nib aothorisod hot t rnssnc,i :Martin of C amason stock to at ledat doe Reauirud Ititinitimm at sunh Pine, an

soon as pr. ,able and in any meant not tints than the 75th day Elmo such dato,

(e) l hr. Compilmies s1tait, if aptilicablot (i) in lc dime and manner niamited by the principal Trading

Market, propane stmt file with such Bodily Mill-Ra an intiliinitnal shams lasting application (or tnitlaile such

shores in its initial listing application) covering a number of shares of (etsmun Stool( at iffifta tPanl to the

Regaired la lininnirt Gil the dam of snub application, (ii) take all eteps necesaileyu CHM::: such shares ci

Common 8101-21( to be approved for listing or t our laden on inliatittot its soon as poi siblo then:alter,

(iii) plovi(lie to the. Puichnser evidence or Knell listing Of :tuur tian and (iv) maintain the tiding Or 'intimation of

snob Co-minim Stock on any ditto at least cquai to the Beguiled Nlininailen on such date, on such. Trading

or IC that 'trading Markot. Toe t lopipantes agliCCS to maintain the eligibility of the Cfaainfoil Stock for

elect:J(1de transfer through tbc Depository Ting Companies or anOlker cotroil inn,

limitation., by timely payment of fees to the Yeposiltay Trust Contipainer or such other

established clearing corporation in con etiop with such chit:Mt:Mt transfer.

1.12 I ilia brl ?IL

Pit 1St dc.VE)

1.11

Itopnin lintianabitimin dud ttlinsitgvientibliity. it Lc Pinion is toveminis that noillter it, n tilinle affair;

on its [chilli Pr pi rguala lo any mall stand:inn with it 'sill et:coo:at nay put-Hades or salvo. including Slone tnalcs, of any

of the Companies' stycnrilies dining Ilst period callarienCilly, with the oxotilition or thin Aset urort and enslinit a t ifuCh

time that u te Iciness Isa ac. conteinpline.i. Jr' this are first publicly announced tairstiant tue init11 press

tole - ut its dcii6ribud in Kieft:Yu 4.6. I lie l inireliniair env:umits than until such time as the lian-facliati: contsotplate,1 by

Clue Agreep win arc publicly di i ort by the Canopy:dot; pursuant to the initialtititenn release 2:1, described in Section :I 6,

dim'Poollisor wilt maintain the contitlonliainy of the existence and terms of tins transaction and the hohninatioa

included in the Dinclosose behodaloct. blotwithettituding tint fmegeing, and notwilturanding anything, contained in this

Agateincin to dab scummy, the Coltiptillien expressly atikitittillecitto and ag es . titta (i) DO Purchaser Oinked ity
toprennalliatinli, Yin! :ninny or eoYalllani hereby dun it will tof ett nt e m rffsotn.t fficuftacijoug in tiny ge,:ffliiiica of

(:oinpait es after the Pint that alto talifiactlifili: if:fhb:CH:11nd by tins Agreement arcfirst publicly annoulnied pursuant to

the inlust in.  relays pt as described in Section tl.b, (ii) no Purelcuter shall he restricted or prohibited from oft Beting any

t itinttatit i onti in any spilt ritisa orthe Comparirdt a etsord aide wilt] Lana tosa: and after the 011ie

t hat the tiantrictic(ic itimainneltned by tnis »oaten tent are first yiblicly announeel puintuent to tilit, initial nags velour as

ifIcifi irilied m iaaa riont and OW 110 I nrehasor shall have any duty of renbutioniality or duty not lo trade in the

or :he Companion to the ( their rdithadituicd after the ins:wilco of the initial pi ass release trt describt (I in

Section :I,6.

4 16 rririnniminin 11Yiji1 and at: tht, date hereof until Pic tvrento month

n nilif.GISiiry flit tiffifidiffai Unto, apors any issuance by the Cempanies or ant7 of Us Subsidiaries of any drbt tir equity

Seciltkloa Oar Clain i Sithalen111C111 "), PalidnInnta shall in the aggregate Laffr, the rioht to
pipticipani is up to fa: ainoton t I Wu Sidi-gig:J:1c Financing equal to Ian/ percent ennyi,) of tit: amount of suivoonent
uninnoing on t in salitct nus, c rt inns ar,d price prutuitlittl for in the Subsequent l'ittnoing,

1. 17 Variable Byre Trinitinetiont, Chitin. Sa tong as the toady, nun ut, ouaeinnutnia or lc il tider i tsak „no

titesturitnitt, Connurdists said each 01 their pioltibited Inontietfucline, u euL.riug. inti) (or publicly
;miming Ma. or triffiCira la tag ki Sielenki%lakalna Ike rahlnr tal Or there-Ur ,lieb agree/Ulan!,

in,vaction U, risud clincnify any ii..s.inunni by die Ciyinininieii or any of

Sir oiditn, ifig of Coil StOok or Gammon Stook fiqinittalents (or it combination of units thrroon) involvuta a Vnriable



PPI( (leu pUt./' ,,, C(.11serd. PHI.» ( )11ti».11- 111a / ,,,A1111±rid, CU:layt}d if c()11.:_111:1 ,11.:(1

the tid( degretire( .)1.....5.21) Holder). "),1,.(01)1Le kuet ri aurer. tjon thehin u (1.11 in-tenor. he adm IL (i) inntr (

or golli ten. dobt tr noen), ineuvite..5 tlaii _wc erungertible eachatute :Tue ct. fon or include in( ti;(14 to

'nuen* nr comntdi enhci. (A) :loop-toa-noti prior, t<ontetin nri,he or( rnmni e igle ot olhorpriee
titel le,.,dcptat vr orvntt, )51111, thc letntl i tir, pekes ener nir tier the (d:Commoti ;-"irilk ..11‘/ in. 1.1.L'E

tH a i iS'a ;LILL' C b deld cepliLy ;:nr.ui (H"18) \,CtSii 1L SI l'iCd

Htilr, ‘ia" fl(F:UHtL:r. lite (hb'. ;rifler -1,:i11 111C,‘: "111*(1i. b' (vr r'}eity cctu'[tyorur1tnth (i r;, urrenC(' Or (.-1;L:Cii1Cd

riFt'Lirdillfyil[L1C1,1:: ,.1 tcctlV i utrh,oetl) rektie I to thr, er 1110 CO r the ihrultei ber thornehinein eJccr

() 11.11v, u elite[','. ia 07111 ;r1C;101) 1.1111Cr, br:L .11,4 hittitel in, tiol equit 1111!; ,,)[:(.H.'dit, alt

[-ilk? niat.< t ol. i n', (as detu~-1 in ̀ il{C Rt 1 -ILSI r ;.1 (inulettly oielheured 552.(4..152 the Contenuirte han;

»;c1 :It t nhnc ach Milte(' irrIce, -Nrotwiliwandiii.0 ib Hi.: 7
((Lun not tinnly in (it Ult

L It) anion (31515 It (Lan hittil (inni( Lime Let the Coinnent4 15,14 tiC20.00.1.nn0 t L ittuu di cal in ut

rirje,1 (T. Lon...tral (Apt-et) i eventyr and i Loali na; 1)1111 ) 1/1. ore- a eneeeoutiy,-; finta( [Rann) nei Comnehiert

Lfinill nreintun ectinthilhndie,itorttinoutilibnlunett nPt l / 11.1.-V5/112n0(411. vii'-'111 .1LL1)2.11.12.110.. holl bc Yid11:;!'d

(‘Clfl11111iltilli;‘)11 oftite (_HILIbillu ,,10.0. Und CC,111113 , Pu(tilCi 4.)r (”1 HL., G11111 :1,11 , S:_elliffiCH len 'bingo,

1)52 and einar of (ulna (hau Tinos ogitingl horttuidcr jn feirer ib the 55.11:tle.,(1 (At nt nei othol l'enthilled botne_

The Clompecin( nio tallueind ((Anten with revidonce (file canh haltpue. aud ber CompanieLA

i lirotechl to dienctli, pit vino totgli i biornlanoti lo IJtr. L ond t bi l (Agen. upeu iert itingt,

.1.14 tentlutt 1 c l g. HI L Culeneciet; eioni tely fult. tli tel Lit roopeii cd te huv; lb i 2 imin. c, i hol( letbal

Cor Cre,11.5.. or. thgbrachel tlnpot el _Klut lAT oth. r 1O(leorbtri T lirat L1aJ, t nntl J t  baut{_,el: L err ll be intligled in

(ope initial eting, npeliAution.

t5.121.“1, V V.

1)1J;)(IF4.1, ',hl t

5.1 TiLtrinntalic.n. this lurtroetocut I:5ov be tentuiriolotl by the Porehetter by vantro cei lee to He Ih.t far tea, ill

LCæ losing hoa hot been coneurrnitetod (5.1 tt bclitr. I tt. unh ( m') i) db 1))11o,vihn (lei dato I LL.T.31) pcovidetl,

l ilentynyn, 10(10 et Lb net inination tynt ttifeei tho rittill pt tuty tau ly to ah.: Ib. etoy bLet21.1 uily ollier pion (or hoi lieL),

I nert (-Pel 1t5t.t4ties; Ibieept tie Agniestily not fur ilt in the brenne:nou 
11).(ntuchs i r) tlee oruitrui y) ()egil virty

h hall t t, (he C<pC11:e.'; rl jls adVi:;CH, ;i0CCIU11:111IS UXj.12r1», el aliy, 2•qd i I CJtler

ileCUYVH 1 1P1 incident to lit ntcoutranon, enneution, thlivegy trod peenhibirtec of bitt tegotoiltral.

'Lite (....011,pani,, S11111 pay nil TY:111Sfer fee'S Witlif,111 hUitaHa, ary J . s reigtinot rur (..innite

oensenti cOa.Lo( inaltuceon lener cloliveted by the l'euhunnich trycouvitraton ex :neiar( .lentvern1 hy lit

P ubiltiner), aurilp eetteaL and other cutou and (tutles levitt.] in colueeetirin \vidt the (knyene on eny Seeutitioe to the

HI.re:itaHCr.

Ilegni Aet:tentniu. 'Lite Tralattelion Docitunehlu, logothoe with elv cphiblio th hedulea neie, cuntni:e

Oct ((ufint uhdnithereling ile o puiltog e. Ih niapect to ho anhiert mel( i hatro'.' and dir ruin hud sup :.eie ull leier

alfee-ntcnts and undentaietinia, urel Of \urinn], with tro-poet to gib merpert, viften tho purleas (nlinovelorhee høve boett

i nortunl into thich dectuneuts; texhihilit tend rult... ;(112e.

5.4 ly...glace Aey and an ntrecou or (Thor cohnuutneutions r t 11151n...trica Alun-nil ter pechincd to bo pr,*(le:1

ligneintrehtr (hall be in Leri hetne 0)1 eltall h.t doeincti gjor:h and crfeoliv.) oh the )(runen of: (a) lho drite r I nrciumiaglon, if

0015 nots ... ot aohnhuniantion dolivorod via inetrimile at (lic fru:Hunn, nureher or uillflil Htlikvhtncur the Anen]

addrr e., as ,el folle) '51 lite on.nahlr.l 11411es athiehod ht .;rei nt or pi:“.:( fer, City time) 011 a 4 Turuen

1./ay, (15) the next t i'uli;eg 1);ly ;IF:C1' Une Of transinHH“..1, ettele nonne or ori et nhen.(irli3.1 ie Henwerred vie Itheenuile

RUM:rd. or raantl ul.e.chuutrl OS 'mi luTtli. cn the. "L;3-.11, 11111, kle.10 eit H tint ia teol LI

10(1,1intr, Dny or hfiet (han 3:30 pen. (1151.5w 1102( (leiv rune) on ruly freding Ihry, (e) Lic ereoud (2 1d) Tratllnit

i1/11oeating thu dtee SCIA be,t 1L S. 1::11HIL.liy ortoppiroel note iiight cool ler hurviati or (LI) tippa twinal necoiht

by the party W \Virilt Sur]; fitHiCe c ICIllifvd 10 be given. The ad Ir.  nor rucli Kulens art l cohnununtitiona stall lee (e

ant nut]) un tho regntung: puttet( attachert henge.,



5,5 jantenduunot tah,betru, No provision of this !agreement may be avatar:al, nindi tind, supplemenbal ra'

t ancnthwi etattapt in a written inalnunent shtntat, in the e070 of 011 nille11(1111C11I, by the Cemaputaign and each Ihnelittater, and

the Collateral Är-ont with respect to the kycwiE,i01);3 (Tolltitural Agent, or, in the case of a waiver, by the

part), atteinat \\1110111 enfunnunent of any such) avgived provisien is sought. Nu avgiver oithnv defitult with rcapect to any

prevision, condition or requirement of tins !Ague:a-neat shall be deemed to ho s continuing wniver in the future or 3

vinjvcr of any al hacquent oc.tou.tt no nwaivor or any eery prt vrtion, condition er ictirlreincni hereof, 110r ;Jinn any
Clelay,ctuiii!,,,:.art or tiny platy lo 00.e.n.lwa. [illy right Ilecm[4er 1: [my manner inipair the exCf i!,(1 Of FiVnt..Avy

Mitelid111C111 WI:et:4Ad in ai.Gr.`litallCC iviLh tum S Section 5,5 shall hat laindin upon the brelattur and bolder or Scociritios

the Comp; ides, No Puretntret shal l he provided j.<11113 Irioro faVorale than MC,' of or

5,6 Mantla  line headings heroin arc for conantniutiec Only, do net eenatitatn a p:trt at this Agre,antant and

shall not he denne lo 11111i1, order()Ct nay of the prrrvtsioor huroor.

5,7 larterettaout tunil,Alfdy.T. This ANGement •shah be Hinting upon hid crane to the benditof tho parties ond

their •sneeennars and permitted tuntigna, -the ointtaniata may not resign this Abureentent 01' any rights or
111;1-31111def without tiro mints C>.)11SCIli oj tho PIII"C,11351.1' 11011ho InCi5.00 'ban Purchaser may anaign arty or
a ll of its rights undra' this Li\ ttreorttiont to any Pelson to avitont the Purchaser assigns' or transfers any thaaprities, provided

that satert Untintfunte apycest in twitting to he hound, with fraptet 'c the traoshniod 'Neat ititta, by fin, provisions of the
Transaction 19(3GUIIICIilb chat apply lc lUt,"Puieltuser,"

5.5 MS '1 hird Ayt2:111'Crt us liliClakd for tit; heileflt of tk..1 13.:11- HITS 11C1CtO cold [huh

raspy:rive suc0ess(66 aid putnailed 'I:sr:egret and is not ter the bunciat of; flOf :nay any Novisict i horeofba et-Tented by,

any other Pitrson, cateGpl. elltegasitto sot berth in Section 1.10,

5,9 Carnattuntinst, Jutay, All uniesttons once:Hint the <tower nution, validity, onlitrecuarant arid inturprutatiNt of rut

rauttatelan Douninahtfr anal_ he N/tuned Ity ond 0000trncd oath unroreed in anent . 1tuan,, with the internal laws of the

ttttetto of New york, vti tikett ittfttArd to the principles of contlints of law thertter, hach Nifty agrees that itS lettal

Proecedinna center rnlitt, the intetoratatiuns, enfounlaiNut and de1[1111e of 1116 Irtittactions contemphited by this

Atr,reenattnt unt tiny ()filer 'Nantes:than Documents (whellnti Hoard Iaitrinal a poty hautiO t t I resp  onlittus

diroutora, offlactu, alrt eholdets, •pnrtllstfn, Itifilthsdat cii :incurs) chill he Gemmelpaid cselnstvoly in ttso stale,

and federal coin Siffit11), iis tho City of NC'," 701k. l ':a<2:1 HIP) 11(;:ally irrovoorihly Sill;Hb; to tatt a:Kehl:tie° jusisdietion
of tho tattle and federal courts silting ill fAl2 City biL,A, Volk, fayerou[[k of kikuluttrrn the the, [1 111.1:chic[ll of any dispute
licreundus or in 001111,JC:1011 herewith 50 with atry t,rotisssotsrun cantotorlatect Enrclay or ditergautl littpin (including avillt

retpeet t,.o d , (Hahn ceirtullt ok' auto of tho Tr1,1*ael i011 DOT 0:1;.1 lic.. ..hy irrenso ntely avnivett, and .w4Th50s -0.1 ro
M:ATI. jiary ACile,I1 or PfCCL:CtillU, oily Alin] Ill.::: it la not persunalits sulhetu to the junsilitnitin pr tras such court, that
aoub Action or Proceeding is improper or is ala ill(:011VCIllulll VC1111C [hr such Procuedintt. Nacht posoy hURAly irrevocably

avai yet, pC4000;11 ;;c.rvi::(3 stilist out Stettin to pl000.nq hciitg b;Cr VC.(1 iii any mich Aditill or Proceeding, by tusilintt ii

ly nicreaf via til iotdi iO twir l:Purl mail U1 c' cl ii lit hit cl t\\In a Mi ti c o:Ph t,l hi sia Ch Into

addrei; hi r.rfoot tSr hotirtot; to it undue this Au's:Gan:in and Gturge, that ;such service shall conslituts fultocl and outnfieitutt

seryiett or trifocal:Gs; sad notice Not:ling cat Mined latrcio shall be i ttssuical to limit in any \try otrsy Hybl to servo

KOcC;18 in any olher I:unifier ntiticd by law hi any party slitit niertncutra en Action ta 9:encettlintr to enfoute any

provisions, of the': Nrustratittin 1 hunt:Nitta, then, in oslct itic,tt is, thin [,[0u.pw[1ca, 014,[r Seet[on 4,10, 410
p[a[i44imi pchly i i 10.11 1-11-000c[110,[[, Khall h[i[[110[0»:[:, by to 1[01.0140[Kiiliny[ pa t t i n tim:Km:dale

LIA,112yS t hoots :wt. other crisis and 05(211505i0 u ids,nIo.rl with tios, ikwali[011[00, prep:Ira:Hu and prosecution of such Action
Or P. C ,C.C..4111r.

5,10 Survival. raprescintilidnt tutd whin rattiest courained I icroirs shall aussive the losim, and thtt ticlivsty of

We ;la:unfit:tins.

5.11 r[N,[,41[[[[,,.., .. This A.Jcellai,[[ Hw y ,[,,,,,[ined iii kai, or mot's, 0[0inkipa400 all of scurf whoa taken
togelher 011.11: and the atuue attrtattracril and st all he, 011ie CITectivc ashler ectuntsaptrta have Loon

sinned by each panty and delivered to Paola other fluty, it hom o undctslood CRUI tho suorl is 11r-,;(1
rtotit:t'oi'pit,'LL.'t tho. 1551:10 that dcWVered. by Gacati talle tianantirsieb tar by entail (ECU vOly of a ",13di."
ibriv:11 data such sittnutarc shall create a coldswi,t hiodNo (u.hlig,:;:1011 ed OH, party ex, eratag (or on whose tchalf
such signature is eattetned) with tile same force alb! CribUt as if such ".pd!" tartienure Ntt., were an captinal

t hereof,



se,H.Nit,Hvf. unn, pnovihon, ec,ren:mt o.r icofriotion of flu :-: inkftft.111311 1 in. held Illy H court of

()main:tent illuitialimimi to. laa Mertaii1, i o,I, void or illianharietialialai tam temainder ol' lite totuuis, previyincia emichising

et.idrissi iiiyagin Hui (»'t) 'u huff Hice and effoit nod shall in nu way Hirohito:1 in-haired or

{the Wei gal-acts ,:to sloil Hsu then c.omnuoreioily migunatau Miceli; to find and iiliterningyir

want: IA; aylilaye aba Cr sultrautiitily thy filmy torah no that ountimllihrayl by stroll Curb , provision, cioyeniillt

re. a Mina helailay iitinulated tuai dc food to llo tim iinaintion of thy prithiati thy>, would Iniem the

tool:,. , [ft.eik/Ortn, 1111/ 1:1511 I000iel.1011O V:1111(11 11 1111/ft of 1e1011 111.111 niri he hum:1nel thatlin cal

i nvalid, 11100111.void isr anallifaircoMile.

hat». ikestiihrimit to the yeati iity colitiitifhtir in ranch \yahoof

any l i l ll f li-ill-flea-1:a on tiny of the olio{ b111t/ftekiiili eftn.bikift /1 1-1.14)

(1[ftlini 1.111/1ft: a 1i1 1111tHe11011 (lie Ciansnanies cio nia timely pectimill it): named

oblighlicar, within the provided; thou i.lic Piinitiggir tiuoy ti :Hind ut witialrihnll in its soli, Weer:lion fro,)

Pitioto Mira upon ton nohtia to Ito Cot000tiiot, ttly rtilaymil tileimiatcl or ulool ion in yaholo or in nett aiithotri

&i odic»: 11/,1,11i1V/1101e; 11//ill[V, i i li ileiVine /1, 1 1 1/1 1, t i lls0 kitti i i ii i IC li ii tiro, Cullieftnion cif a Note or

riarcheimi of it \Wee 1111ft .11yhtstis to 1 iftin/ any si-torus of ()minima ;mails subitail hi

ref ciodmi a:ow:chi:am oxemiaio otitiilill iimianirmilly with ale rob in to the l i melllfacar airgiralliao camtioisit

paid 

 He

iti the Coniganams; for such alaitioll /110 I.1 1U 1-/C110-fteitill of [FR/ Ptiloftanrifi n ftle.11 1. I.e /lint 111U ittioli Ashes pal-signal to the'

Hof' s W,vinint iiaihnoti Mid ierlinitillyatit /11/1-1 11fteilii/ evidcceinp or li itaramigl hala).

5. Pi:haute:inapt his, 1 l' any Lim lio ti i ttt t io iuui tuid I ll) III 1)0111 t ,,,titti:ftcen, heft,

iitiMan or dielinyift1, lite COC/1)1111 112n /111111 i[olle or ftilk./../ 10 be kftlIC[1 1100Eli1111tV 1,111//. Oftbeilii111 1011 fet' nod 11b011

thereof (ha Wit ohm KIt mutilisa lug), or in litin or ,1/211,1 a :raw foiaiiile ;win inillint, Put

ealy )10 0T1 rotHiitt romihanaily 5atiagictiiiiii, to hie Conga:miss: of tired orclootr,iotioll, rjtC

hi it 11.01.1 taiirtilloalyur omen., wider such circilmstimmis also pity iiity nano inHifiu Uard retry Limas tanelagliilla

olistomithy 11phi:faulty) aianoityod vial) the issuniate cifimell ?/C1/1,11 ,1i1 1,

1?,11/1.11ii1 1 11-O. 111 ikl:1 1 1 111 1.0 el 11/1//( 1. US.1-luinni 11I1 rights provided lichen) oa iirgiunial by lave, ineitaliiig

micimeilly of finhwes, (Hell of the ritiiiilittrier Hud thit illigiaponics will he hut led lo specific pori)riniurim Ludo] the

Titinseactiiin Tho aeme that trm.. firy damage) may not by allcallinto yomponsatiga [oh any loss

incenalli 1 by layer Many himaell plaigittiims contain:id in the in ismatimi Jaccumelliat (aid hum-toy 11.1trft.3 to v",1'-'° :bed

1101 to Wined in /111V Action perfentamiu of such filiFftintreln 111e diftb.1)/// 111[1.1 risoicaly nI low would he

aciaimfar,

5. 1r ihiywiti ll (1\ 1/1 1 1(1. nen to Osfttnift 11111 1 1.1W 1 S.01CenllieS leitke a pily160/11 01' payInn/111/4 CII 1:11/.1 belftilninift-

rill'inle111 to :illy or tin/ rill-.11111/.1er eiltieftint1/1 ii:OninIU11/11.ft its 1-111.1tS 111././rellInkr, ..111d 0[11:11 rlity111C/11

pnyilluek Or fir: pekoe/1n coP such 1(ftriulko- 111 or e.xificko lit any pot'). lbere.:± are SILInStetilefely 1111 -WIliChlted, deftlillcitl 10

t/t/ inilikilft//111 On 11liftift/1/1131, Set i/o1iiii ineWinbleift inic111, ding/I-gift! by Or Fire: reesuired ropidd orkihnuinku

recreirebi to nin (101-11}/[0ien, ti Onninftft 1 inciiivur or iing ()dimr l'ersciii nidor ally laint a:111gal( looLtOlion, any

sigh' nr how, ecimition lov," or evitrkle rrr:e of action), (Hun to the extant of aim :moll

recitortaicin ine oh> or illihr 115 roil hitenclucl I.o be o::uisfiur.i shall he revived nod 1eft1 111 inlin fermi

a nd ointiet no if ouch poor r ma had that lhaian nlliclo or such enforouniyat 1/11 SUIO/ift11ftl tool

5:7

5,111 l i lidailili.),71)1»

5,17 [hi Comp:Him: obligations la fig; any piunal ligineatud ithlignyets or other amounts

cuiviap umlill call:ambit l i>ollaincialii in, eontintling of fur r.onipar,{ shil no[ triulliitotr uiit il al ]
ulpid pnrtilii 14,,dyed dmni,h(Hand oi.hor amounts Ho, lateen notwilbsthildinb Pm filet hud the insriangint or

security to which snob l dianiigilli or tollier anmunls nro doe payable shall have been

ohmic:hid,

h at° hil l intiliga I r.i)1 (,11G, iftltc lost ur vpohitc{' day rot the -hiking of Huy ileb011or 1.11./1 iftiftnilefte/11

cif any right niatniud or prattled Hhall not ha a 1:titanic:is melt frgion may be Liken or sued be

thim //111irille/i1 Beni 11008 Day.



The Palttus agree allitt theio ninfor respectiec itututsel Inram reageaamd and lind tnt
orportimity to revisc tuet Transuctica Dectumcnis and, Moneten the normal tnk of Greise imtina to Ihn erleut Uta( asp.
anilaiimiiista Hai to be rcaolvand uriainst the Mnfing party ithall not br omployed in the inleinnlotion of thc Treamaclion
iso,auneilk ut. sny amendincies Mnrate. addifon, nach and lefttnt[i(tO to St tiO Orktett1 Ski eti of cummon
;Hock uz iut / mnin,no ijof pateument shall Ita iteliiael to I' t'Ve AFIVVirri
stück conibinzdions und othdr sindbr innsaukdidi orffic common stocl: dlat. (!cour erld-d' Idh)dlia of (his AgR'etnent,

I Mn pm-poi.ms ot inty assets, 111 UHU tk",, l- taled in any Caudilisn itruvinim oi tunritoiy, incluiting the.
iti i)VhIC'D oNQud, T, and ror all olltur pullaoses lørsuont lo Whieh HIC 111hIpl'Hatilill or CO).WtILICtinli
Eh), b,, ;;Hb.kd i t ffic lavys tiny ciniaditm Jeaninen in ierrittey, incluiling Ute Provine of Quela,m, w s fjny or
h ieneid CXt:U.L:IPT .11.111,31Cii011 111 Utly &LIladi(In previacc or tcrcitory, hanritilie eiue'a. O "feiar ut]
piotterly" "lrova9e Inoperinft, urettl proiaurp,f5 er "roal aritaetun inehule"inencusablu priipetta», (i )
"securif; irarmarr,'lmortgtige" and "lien" hmindia "tight (of reutlaiuy", "feire Jwd rean ium l y
dause ,id) all elitnnices iterfection, renhtdien, raniolunem in ceimIlag aindur Ilea: hurlinie
pulMaation wider the npilicable PitPued Proputte /S'ocninle :Mn er, the Freyinns er Qualaar , the Code of

(21 ieb(j(), (i)tall ll;:blellcfs tu "Perreutton" of ot "Pueracted" Ilona oi ocitueile innmast stall inchsle Banurnint tn au
"(,:ip(V,abill'" "li(-"( ot tutenils' inleeest as ar nualt ItHal 1 untcs, (vi) an "1.1g3:11C stall 1,10111dC 11 "Ida, rdatal

"1roms neeliinnee miscondure Peilt h, deemod to lau "iniennonal ui- gross Hur, (ix)
i ncluda 'prior cla en", (x) ustio inuludit "provincif , "intunsnla" sludl inriudo "cladd,d', and d•Kiid) Hdiditutd(r"
er "glattunion. shall inclusle fettretyslalia" or “Minly1'. t or QIIGI)Ce Itsv; parposes, tim parties lieteto etailitin Omi it is
I nøir tadel/ limet Ulis /tatncelliuni tont any ot ter iheiniead enucataa in curmiteilea Ihit urin tatioits nonteroplaied
herein lau Minen uh in the Englinn lauguajtde only and Wat all {dhur doLdtunculs oübldinplutdd zittudd(ti on ltetannt!,
thercm, mitines, may inso ha dunen min nie Inuflish lannarant tauft! //eviennea (uni prilacinte‘ noeinsuom
(nie c 'es/ isnat (,111)c-Iiiion et les e Øe dyinuejp. rMi1fi',‘ rrr lanzue ,dngitd,id

,H22/1 •2;il het';-1 Ofir/,( +' 7% ;17 Mi.
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?Hon' or4D1Hoy.u4,z. e.:irs,LIC!‘9B1,7 ANI) ENVIIVtitlICV NVA11 f/S

infrulEa rlilkl 10AI,



AleU

Cs1 1_1 A1 1 1 /UCH's] I

6.1 Aipitiinnuniii. trelpriers hereby innate:n:161y appoini I buniiiion, to het on tli.uirft:tol 'oo tIe (til! til il

s\sitele 1 ienniudiu and notsui lhi <Aber Tinnaseiiitui Iincur:nuns tu3-1 attherisies ihe t iliohllyll Agent to [slue such iustinin

its bell.:-il. Lil(j l.0000relse suer, po sinus as tic ilelstitietsd to Ibe (cl!.! [01111 ibetin by 11111 IblietsiRif 111itibeida vi

«null inidpitsystris in; are F.;;;IFFIlIdry therIII0 {KU ri.I.;; Articii, VI Are.so.ltliy .rot the honda

d i.: Arnt anti the Putisitisiots, and the Cienistininii stunt have nu riglits ann Wit:I-puny Intinial isitiry to u lly Or

SlIell bum:bike( ii. in understood tiild aitticid that the use. et. (he 'sunlit" hibunt or ill any ether Tuntstrilion

teems-tents (in any ollieu si waif tetun.) suini iefirentin to the Ce1lutuia1 Asibeni is not intended to centuple any ithasiisy or

ether hruiliet und(3 n sney of nibs' Appliessble I ow. llt.clteod, snob lc in is us:bias

u neuter of 0lI5IO11), Ord in Cfrtar CF elluel only an tdmintstrutive sclationahip insitsvoeit (-burl IU,CUllg

6,2 R tibls Sr Lcgidry. !hit Pci's cuUcefouU.is the. tlnliotutol ..N.I.O.`11; LICOIIIIC1' will ha ve the sinus 4,,,h1.3

ned powers in its copiii(ity on a Pntehoseno.n any ()Hsu PUICOLI, ;r and may sixurbine tii,:ooryieao thine* it ((Joi n not 1110

Collateral Aituait, wet the tern "Inotelitser" ur "Purchaucrult ax.111, rokse inhitissiisci expressly indisideb o: unless the

emu, rugl ifroa i, n astude the [preon se rving s(si the (to [bents(' Anent hereunder in ine i'ndividual (insanity to the

extent in /I SI ell Person nod its A la ildatiesi :nay ticcuept deposits from, luticl money to, own

11(11 1110011 (if, net us the ripen( hi ;idyls:or or in any infer advisory citaecily felt and femurs:1y enuiusi i 10 otty bind of

l uininey; svitli, tile. Companius or any other Subsiditnins or A ftihoteo of the innanit's on 500h Poloist' were net the

Cellsteral Atunit hinisunder nod sv (thou( aby duty to aityiniul Ilsesefer to the Inn elisisnia,

6,3

lliss Cell twirl Anent will net hove 'bib( duties; en obliiiationii except those texiiresuly nut both herein and in the

other Tranunctiun ti oeitments, and Us; duni is heouncle( are atheirsisininvo in Buono. 16'ithatit limiting the generality of

the lino nu, the Collateral Agent:

(i) not lei subject is. ett:' fulnitniry or onteu Hushed dutbin, iisitindbesu it fl uffie r n(isi cit

1 tifeinlinsullir the (bolos lain (unsuited and is contiusliatt;

w ill nett have ituy duly to hike inly discos inebny sellon er exercise any discreihniniy

(eicept disitietioinny rtiblits rosse::: expressly unlit einnbitel horeby or by the citlee'llestisaction 1 'locums:nuts

thaI Aun, it is rooltrireil exisreisia in wrilinit by the holders (ufs majetity iiicunitiudiust

prineinsl ansount maier iris linens( ( the Ilterelitiscisf') (or such othe.r usisber or pensisitite of the

Hull:runs 3u111 he oxpicusly ncivicled Co hCIVIII or in the otber ouisail (lIlt Ibbnuntbibi)i, ppinitclet; that the

t itillulerai (Agent will not Ise tocuired to tube Illfy intieu that, in its opinion or Ihe opIniOn ;Ir its eon tosel, may

expese he Collator:11 itituni to liability er that is contrary hi Fitly Trisiiinntion 1 boeuinein or ;my siti tlieulale

sbilutisi, rulen, ()Finns:an:rib regulations guidance doom-Inuits, contra:id 1111(t other rectunehicina of all

auplierible isovenunentail initlediatt nov ;onion that may he in sib:la:ion of the isttoniotic stisy under

tiny inielsreptcy

(iii) will MA, except 115 C.Viec..HYR,,1 Mil in IL: DoentileUrti, hunt:any

Cue; to diueloae, out will not bo libido for the fe Lute id Uisteleae, any infoineition relating lo the. Compin bus or

any of its Subsidiaries or Afilliiniss that is tscbminniicuteil le Or hy Ute Penion siervispas run (tollitteral

Ageurt or any of its Analisies in any eiusip.ity.



(I)) Thu Col lelethl Af citt not bd /nib any action taken or not taken by it (i) tviLt the consent Or at Ina
ntaniums1 ob (ha italajnrily 1'11:T(01mi:cots V,'" h ()that nun:than o partsninage of the 1 UIT11,18C1h as will be natunnatotiv, or as ihti,
Canktensl Annilt liantaaaaa la good fatth will be necessary, under the an ounistanetesh or (ii) in the alacende orils own inrotie
ticegrtoo,, nit avithin iniacoprinni ir,t(k tioiroi ned toy n cor rt uf compliant juriedintitin by fitful and nonappaalablo,judginent,
The Collateral Agent will bu (Iceland not t> hava lutnet Iednu; of an, Indent or Derwin tunic; and until inns( dainwibing
11, 0)11: cut Del ,ult ttitttt iltO COHatsa'al Agent in wi ithat, hy the Crunaip tiert ye a PUninI3O n 

(Orin Collateral Agent will wen be cap:Kg:He lt,t or haYa ilanOrntal or baptist', (i) any satanic:at,
Warranty or rcpuftentation honk in sir in venue:stain with this Anatisionnatt en any tatlan Ttatisietnion Dean:uncial, (6) thin
yeah-ails of any cuctific.:,r , rchOrt or 0111OF dOthInnini d tlivcrcd tarrunhjal (Sr r„etnundcr Ln in chhhharich neratatinn, or
nick:twill!, thn pet InglilElflOe r OliaLlWriCo or tiny of the dotentuntU, tignacinonts nit onair krais ar annnitipoo au, forin
hapnin tat Ilya eia thin natturRTIC,1 tati any lin nut of lninkult, (iv) tint validity, enforecabilily, e rtrecilwarien (itigenainene,(
of (ilia Ana cantata, any other Tnnisaction bneitinvin on' any othnt agreement, instrument or document or (v) the
sidisthattion nf ;my condition stil f.rth invent other than in confirm reiticipt itams eanntestilty regialad titt be ditlivcrad lo
ihe Collnintral ,Anctni.

itt,1 ,RnIlent hy,Cail lteleyal fi,_ n C1u Coltaleral Aitant will be entitled to nul) anon, and will not incur any
CrIiabilil  !Hying upon, any notice, neatitat, cui (Mesta conaant, attainment, insult-at:hit, dOWInralt or othia"wriard,

(tinaltetbnoi any electrellin Itharnri OF inhanat WO17,ShOpOStnig 0 ï OrliOa (Olaliblin011) beltaccil Ly jr 10 tno araninO
nod to hp.v,i, j,nn I signed, gent ten aithatevitte authenticated by the ra (tacit Person: Thu tit tellatown Agent alit° l'Lly upcii
any sr:naming wade te it in :WY i)t ligwoholiG emd bail hived by it to have. been made by the poo)nr person, unit will not
i ncur any liability ft ilia:lean. In dal ;i  compliance with any ttendition lienteunnegt In hat:waking of the ken
pit/Hellcat:I by the hinitis lhat its teatins nictel be n11111164 lo tint Radar:ration of a Putelatitca, the CRY:al:Lind Aatniil tray
Preatarla that. such nOrldth011 tt-1 SatiSfij,(21‘a tO Stlith Purchaser "Pa: tLa. Aaallt has laWCOVOLI irahOO to tho
OChirary ;fern and) lOnlalua Hui. to ithe maltino enah lonn, Thy Cullataral Agent ;Hay eon:tall tsith legal cantonal (who
tarty b, tanantscl kit the (htinipenics), intkpeuttent tieciaint ants and taint exports saturated his it, and will net Ito liable for
any elation toban or not talen by it io. ;iccordalltu; Wiffi tht tvhiCe oPimy such count :eh ,c.c.00t ,anc or a:spurts:

G.5 ,teHnpl: tu4r~:1. The oJCtttrrnl A,iont fatty parnatin ar13' end al l ()His (Inttes and a:bat-edge ils
awl poncari: nerttunnor or nntita any tah:r Trtutineliein f )nautatint by er if:touch any ()nu or mere nub :ands appointed by
the Collettatal Galataal enntent and any aught sub-agent tray roarktan any and all or ils cloths and x.ïciau ;1;1
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SCHEDULE 3.1(g)
Capitalization of Livewcll and Vitalily

LiveWell Canada Inc.

Capitalization Table

At December 31, 2018

(in Canadian currency and in thousands)

Cash $ 1,196

Debt:

7.99% interest-only mortgage (Artive property) 6,000
8% interest-only mortgage (Quebec property) 3,920

Total debt $ 9,920

Equity:

Common shares

Preferred shares

Series 1 - convertible @a $0.23

Series 2 - convertible @ 50,43
Series 3 - non-convertible

Warrants

011.22

({7:61,50

(301.00

Broker ['rills:

4e:40).936 :for COCirell tilrares

I  72 fur warrants

Stock options:
(a-is:4143
(ssayi i,36

Fully Diluted

Shares

131)657

1 0,0:23

ea9s.

$ 38,686

1,003

1,000

3,005

1,603

2,358

Total equity ),166,312 $ 48,252



Vitality COD Natural Health Products Inc.

Capitalization Table

At December 31, 2018

(in USD currency and in thousands)

Cash 300

Debt:

Loan settlement payable 5 18,990

Short-tean loan @ 28% per annum 352

Short-term loans (daily interest 0.87% to 2.84%) 186

10% interest-only mortgage (Montana facility) 339

Total debt $ 19,777

Fully,Diluted ̀ '

Equity:

Common shares

Warrants

HC 40.90

Stack options:

9)49,1)1

(00,63

Curve ibledek

20,998

$ 1,212

629

Total equity 176-787 $ 22,845



SCI11111) ULE 3.1(h)
Financial StaMmenk

See annulled feu unaudited interim consolidated lumncial of LiveWcll for the ra faiths
ended September 30, 20111.

See anachud dbn r( unaudited consolidated financial si:n1uments arVitality far the year ended December
31, 20111 and the period from Angus( 4, 2017 to DoconMet 31, 21217. These financial statements ace
currently being audited try MVP JT.



LIVEWELL CANADA, INC.

Condensed Interim Consolidated Financial Statements (Unaudited)

Three Months Ended September 30, 2018 and 2017
(In Canadian Doilnrs)



LiveWell Canada Inc.
Condensed Interim Consolidated Financial Statements
Three months ended September 30, 2018
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Notes to the Condensed Interim Consolidated Financial Statements 5 — 26



LIVEWELL CANADA INC.

CONDENSED iNTERINI CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(UNAUDITED)
(Exptessod in GPO :19910s)

ASSETS

Current Assets

Cash

I tostrioted short :6,1m Investment

Antottrits mcci/able

Other

Notes

5

7

Septernber 30,

2013 -e

.,:1,229 t,

125-

2,507 ,

3,619

June 30,

2018

Total Current Assets

Non-Current Assets
Properly, oh it mid ectip nt

06 tor

Coocloy). 

Total Non-Current Assets

TOTAL ASSE IS

LIABILITIES

Current Liabilities

Accounts peyeble and accrued liaBlitios

BorrowIngs cora-99 portion

Total Current Liabilities

Non-Current LiebOitles

Borrowings

Deferred Isx liobiiittes

Total Non-Current Liabilities

TOTAL LIABILITIES

B

7,540

27,973'',

:..2,5241

3,542

34,039

41,579 $

6,0851 t1

3,933

i1,576

126

1,061

776

7,352

23,717

2,521

3,512

29,733

37,135

4,945

3,934

10,018 8,7/4

9 6,076 (1,002
548 010

Comm/6rac/7(s and sent/ego:nobs 15

SHAREHOLDERS' EQUITY

ProtectTort she-es

Common shams

EquiLy resunies:

SI largybas ed payments

Warrant;

Osier

Deficit

6,592

16,642 15,406

10(n) 5,605: 5.608

1 0(9) 48 332 4,1012, 

10(o) ,
,3581 2,146

'I, C.13 1,003

''(11,186) (11,1,95

(21,775) (19,021)

TOTAL SHAREHOLDERS' EQUITY 24,9371. 21,669

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 41,57BI a 37,135

See Notes 2(A) "Going Concern" ml "Subsequent events"

The acceropanyinq notes are en integral part of itlypec nor doused ii1100 ra n(aLsoliciateei financial stoter, onis

1 1 1' 



LIVEWELL CANADA INC.
CONDENSED INTERIM CONSOLIDATED STATEMENTS OF NET LOSS AND
COMPREHENSIVE LOSS
(UNAUDITED)
(Expressed In CDN (1000s)

Three Months Ended Three Months Ended
Notes September 30; 2018 September 30, 2017

Revenue

Cost of sates
Cost of product sales

Cost of sales

Gross profit (loss)

Operating expenses
General and administration ("386")
Solos & Marketing ("s&r,":")
Research and dovolonment ("R&D")
Stock-based ccm polisa-Hon
Deprochtlon nod amottizfitich

Total operating expenses

Loss from operations

Other Income! (expenses)
Finance income
Finance expense

Loss before incoim taxes

Income tax recovery (expense)

NET LOSS AND COMPREHENSIVE LOSS

LOSS PER SI-IARE, BASIC AND DILUTED
Net loss per share
Weiehted average number of cutstandi r pi common shores

18

1 1

274
.169

259
119 2

276
37

1,879 315

(1,786). (315)

(139) (3)

(1,916) (317)

tIF1 5854Y 7 (317)

(0.01)
126,769

Tho 8888818818ying nolo intralmi part of these crmaffil consialiclateslf18a mal slalom s

(3.01)
48,909



LIVEWELL CANADA INC.

CONDENSED INTERIM CONSOLIDATED STATEM ENTS OF CHANGES IN SHAREHOLDERS' EQUITY

(UNAUDITED)

THREE rvIONTIIS ENDED SEPIE:MEER 30) 2018 ADD 2017

(IEDEnos5(.(1 Si DHT ;Ojos)

NUIllbo r of Shares Reserves

(Refer to Noto 10)

V1)))111):(D)275:-.)1.:E:)•7(K(1)01D)),K1)1.7%.,A'.
uf `, I I

ofloi his

)51)arTIE. i5E0tince Ebols

Ni ( 1.$)-
)) F..) 1) ))):7Tt)D-DDilDITI))01Et1%1

Is u ET() of
Is suTore s,f v, marts

1:Yerciu a
.)511.)re urssecons

l iarr.-1)-2-.12 521 1.) -Ian

Es PrCI Df la. OHIC,I IS
Tlot -

1 1 1 1f1-!::t7.7'',11)0/11:!(11

D.sfIcit

Total

Equity 

001) 

TIT O 1'n'-'5E.,ECTTEEYIT

rtf



LIVEWELL CANADA INC.
CONDENSED INTERIM CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(Expressed in CDN $000s)

Three Months Ended
Notes September 30, 2018

Three Months Ended
Sqoternhor 30, 2017

Cash flows from operating activities
Net loss

Adjustments for non-cash items:
Income tax recovery
Doprocrahoi and amortization
Bad debt provision
Stock-based componsatIon 10(c)

Adjustments for not chadttes In non-cash working capital 17

Net cash used In operating activities

854)'

(62)(62)

119
20
256

(2,318)

(3,839)

(3.7)

2

(107)

(472)

Cash flows from Investing activities
Advances tk related party :p .
investment in ea zenhouse improvemenls u (4,063)
Purchase of furniture and equipment  (36)

Net cash used in investing activities -(4,374) (36)

Cash flows from financing activities
Proceeds train issuance of common shares
Proceeds from iss' rance cf warrants
Exercise of options
Exercise of warrants
Paymort of share ;tal warrant issuance costs

Net cash from financing activities

Net change in cash

Cash, beginning of period

-4,387 1,1 14
6031

39
12

(175) (195)

9 194,888

347)

4,576

441

:317

Cash, end of period 1;229; 763

The accorap:anying odes arc an irdefrial par, of these (rondel ',Fred inter/o; henso.hdate diclet slatenitaqe,

4



L IVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
Three months ended September 30, 2018 and 2017
(Expresser' in thousands, except per share and acres data) 

CORPORATE INFORMATION

Livewoll Canada Inc. ("LiveWell"), formerly Percy Street Capital Corporation (Torsy Street"), is an

i nnovati ve Canadian hemp and cannabis company focused on advanced research In oninnabidel

("CPO') and other cannabinoids, as wel l as in the development and disk-bulbul of prescription and

consumer health t products supported by data, discovery, science and technology. LiveViall is a late

stage applicant under The Cannabis Act and is awaiting final approval for its cultivation license from

Health Canada.

The fetmer Percy Street was incorporated by articles pursuant to the Canada Business Corporations

Act on June 18, 2014 and after completing its Initial public offering of common shares on the TSX

Venture Exchange ('TSXV") on January 12, 2016, it was classified as a Capital Pool Corporation as

defined in policy 2.4 of the TSXV,

On June 19, 2018, Percy Street completed its Qualifying Transaction ("OT') with LiveWed Foods

Canada Inc., which was effective pursuant to an amalgamation agreement „After the dosing of the

OT, Percy Street was renamed as Liyettiel l Canada Inc. and its trading symbol was changed to

"PANU on the TSX! (see Nota '19(d)).

LiveWell's registered address is 1100-340 Albert Street, Ottawa, Ontario, Canada and its principal

address is 179 Promenade dl. Portage, Suite 300, Gatineau, J8X 2K5, Quebec.

In these consolidated financial statements. N fieWellt, 'Company", Aftga" "de, or 'ours! refers to

LivetNell Canada lac. and its wholly-owned subsidiaries.

2. BASIS OF PRESENTATION

A) Going Concern

LiveWell is in the cievelcament stage and is currently seeking addironAl capital, acquisitions, joint

ventures, strategic partnersh ps and other business arrangements to generate and grow its revenues

and expand its product offerings in the hemp and cannabis industry.

We have Incurred significant operating losses from inceptIon and as of September 30, 2018, we have

not generated significant revenues. Our ability to generate and grow future revenue to cover our

working capital requirements is contingent on securing our cultivation, processing, and sales licenses

for medicinal cannabis from Health Canada. In October 2018, we have submitted eurfinal application

to Health Canada for the cultivation license. Management exoests to submit LiveWell's processing

license application before the enc of 2018.

At September 30, 2018, LiveIA:ell has an accumulated deficit of $21,775 (June 30, 2018 - $19,021).

The Company incurred a net loss of 31,854 for the three months ended September 30, 2018,1113,024

for the six months ended Juno 30, 2018 and $5,728 for the twelve months ended December 31,

2017. At September 30, 2018, LlveWell has cash of $1,229 and negative working capital of $2,478,

These events or conditions indicate that a material uncertainty exIsts that casts substantial doubts

on LiveWell's abi llty to cent nue as a going concern.

LiveWell's ability to continue as a going: concern is dependent upon its ability in the future to Achieve

profitable operations and to obtain the necessary financing to meet its near-term obligat ons such

that it can repay its liabilities when they become due.

For the three months ended September 30, 2018, we have successfully rased equity of

approximately $5,041 before commissions and other share issuance costs, $4,000 of which was

5 Int 4
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raised in a non-brokered private placement in September 2918, before commissions and other share
issuance costs (see Note 9(h)).

Management has the following plans to maintain liquidity in the event that revenues do not increase
as quickly as anticipated and to finance acquisitions over the next 12 months:

• Seek an increase to its mortgage on the Artiva Cannabis Faci l ity located in Ottawa in light
of the significant year-to-date capital investment in the property (see Note 8).
I n addition to the private placement closed in November 2018 (see Note 19(c)), raise funds
via capital markets frorn time to time.

• Secure financing from the Government of Quebec by the and of 2018.

While management is confident to execute on the above plans, there can be no certainty that such
financing will he available on a timely basis and at terms acceptable to Hot:Well.

These condensed interim consolidated financial statements have been prepared on a going concern
basis, which assumes that LivaWell will continue to operate for the foreseeable future and will he
able to realize its assets and discharge its liabi l ities in the normal course of business. Accordingly,
nc adjustments to the car ryino value of the assets and liabilities have been made in these condensed
interim consolidated financial statements, should [civet/Veil 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"),
LISire: accounting policies consistent with International Financial Reporting Standards ('1FRT) as
issued by the International Accounting Standards Board ("IASB") and interpretations of the FRS
Interpretations Committee ("IFRIC").

The condensed Interim consolidated financial statements do not include all of the information
required for a complete set of IFRS financial statements. The accounting policies 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 80, 2018. However, selected explanatory notes are included to explain events
and transactions that are significant to an understanding of the changes In the Company's financial
position and performance since the last annual financial statements.

In the opinion of the management, these condensed interim consolidated financial statements reflect
all adjustments considered necessary for a fair presentation of LiveWell's financial position and
results of operations for the periods presented. Further, the results of operations for any interim
period are not necessarily indicative of the results for a fi ll' year,

On November 27, 2018, our Board of Directors approved these condensed interim consolidated
financial statements and authorized them for issue.

6 i O i i s
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C) Basis ul ineasur enien't

The condensed interim consolidated financial statements have boon prepared on a historical cost

Maths except for biological assets and certain financial instruments which are measured at fair value,

Illstercal cost is the original cost of an asset as recorded in our accounting records and is gonerally

based upon the fah value of the consideration given in exchange for such assets. The expenses

within the Statements of Operations and Comprehensive: Loss are presented by function. See Note

13 foe details of expenses by natme.

D) Functional and presentation currency

These condensed interim consolidated financial s

which is also LiveMell's functional currency.

toulen

3. SUN1MARY OF SIGNIFICANT ACCOUNTING POLICIES

a presented in Canadian dollars,

Our significant accounting policies are consistent 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 (ASS, have been adopted

startled from Jaly 1, 2018.

!FRS 2 Share-based Payment (i)FRS 2')

Amendments to FRO 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 pa)m-lents;
• Share-based payment transactions with a net settlement feature for withholding tax

obligations; and

• A modification to the terms and conditions cd a share-based payment that changes the

classification of tine transaction from cash-settled to equity-settled.

The amendments me effective for reporting periods beginning on or after January 1, 2018. There Is

no impact to our condensed interim consolidated financial statements for the period July 1, 2018 to

September 30, 2018.

/FRS 15 Revenue front Contracts with Customers (`IFRS 15)

IFRS 15 supersedes previous accounting standards for revenue, including IAS 11, Construction

Contracts, and IAS 13, Revenue, and al l existing IFRS revenue interpretations. IFRS 15 introduced a

single model for recognizing revenue from contracts with customers. This standard applies to al l

contracts with customers (with limited exceptions), regardless of the type of revenue transaction or the

i ndustry. The standard requires revenue to ho recognized in a manner that depicts the transfer of

promised goods or services to a customer and at an amount that reflects the consideration expected

to be received in exchange for transferring those goods or services.
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To determine the amount and timing of revenue to be recognized, the below mentioned 5-step process
is followed:

1. Identify fi re contract v.flth a customer;
2. Identify the performance obligations in the contract;
3. Determine the transaction price;
4. Allocate the transaction price to the performance ohrgations in the contract; and
5. Recognize revenue when (or as) the entity satisfies a performance obligation.

Revenue from the direct sale of vegetable produce (and in the future, cannabis and hemp products)
for a fixed price is recognized when Lies:Well 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 'I ,
2013, has not had a material impact on LiveWell's condensed interim consolidated financial statements,
except for additional requIred disclosures.

IFRS 9 Financial Instruments ("/FRS

IFRS 9 sets out requirements for recognizing and measuring financial assets, financial liabilities and
some contracts to buy or sell non-financial items. This standard replaces LAS 39 Financial
I nstruments: Recognition and Measurement. IFRS 9 largely retains the existing requirements in IAS
30 for the classification and measurement of financial liabi l ities. However, it eliminates the previous
IAS 39 categories for financial assets of held to maturity, loans and receivables and available for
sale.

IFRS 9 uses a single approach to determine whether a tl i-lanais] asset is classified and measured at
amortized cost or at fair value. The classification 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) algol:zed cost; (H) fair value
through other comprehensive income (FVTOCI"), or (iii) at fair value through profit or loss ("FVTFL").

• Amortized Cost

Financial assets classified and measured at amortized cost arc those assets that are held
within a business model whose objective is to hold financial assets in order fo 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 effective
i nterest method.

• Fair value through other comprehensive Income

Financial assets classified and measured at FVFOCI aro 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 cot .Factual terms of the financial asset give rise to cash flows
that are SPPI.

This classif cation includes certain equity instruments where IFRS g allows an entity to make
ar in-evocable election to designate the equity instruments as FVOCI, on an instrument-by-
instrument basis, unless the asset is:

Iffs Held for trading, or

.; r
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Contingent consideration in a business combination.

U nder tits option, only qualifying dividends are recognized in profit and loss. Changes in fair

value are recoOnIzed in CCI anal never roolossificd to profit ort lrass„ even if tae asset is

impaired, sold otherwise derecognizedi

• Fair value through profit or loss

Financial assets classified and measured at FVTPL are those assets that dc not meet the

criteria to be classified at amortized cost or at FVTOCI. This category Mc/dudes debt

Mstraments whcse cash flaw charecterlstics are not SPPI or are not hold within a business

m oK lel whose objective is either to collect contractual cash flows, or to both collectcontractual

cash flows and sell the financial asset.

Consistent with IAS 39, financial kohl:ides under IFRS 9 a:to generally classified and measured at fair

value at Initial recognition and subsequently measured at anicrtl7ed cost.

The following table summarizes the original measurement categories under IAS 39 end the new

measurement categories under IH3.3 9 far each class of Liviellticli's financial assets and financial

liabi l ities.

_issa
a, I,

Restilcted short investment
Amounts lenek/alai° ;
Accounts payable &
Fic,ci tied liabilities
Bon ovtings
Sultschptioi i deposits

hnpalrment

F)./717L
Loans and receivables

I Loans and reccivables
aller liabilities

Other
Other liabilities

FVFPL
Amortized cost
Amortized cost
Amortized cost

Amortized east
Amortized cast

IFRS 9 "oplaces the 'incurred loss' model In IAS 39 with an 'expected credit loss' ("ECL") model

where credit losses that are expected to transpire in futures years are provided for, irrespective of

whether a loss event has occurred or not as at :he balance sheet data. The new impairment model

applies to financial assets measured et amortized cost, contract assets and debt investments at

FVOCI, but not to investments it equity instruments. Under IFRS 9, credit losses are recognized

earlier than under IAS 39.

Under IFRS 9, loss allowances are measured on either ell the following bases:

• 12-month ECLs: These are ECLs that result from possible default events within the 12

months after the reporting date; end

• Lifetime Fri .s: These are FeLs that result from all possible default events over the expected

life of a financial instrument.
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Measurement of ECI..s

ECLs are a probability-weighted estimate of credit losses. Credit losses are measured as the present
value of all cash shortfalls (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 rece vables, 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 experience and financial factors specific to the debtors and general economic conditions.

There is no material impact to LiveWell's condensed interim consolidated financial statements based
on adoption of IFRS S.

IFRS 16 Leases ("IFRS 16")

Ir January 2016, the IASB issued IFRS 16, which replaces the existing leases guidance including
IAS 17 Leases.

IFRS 16 introduces a single, on-balance sheet lease accounting model for lessees. A lessee
recognizes a right-of-use asset representing its right to use the underlying asset and a lease liability
representing its obligation to make lease payments. There am recognition exemptions for short-term
leases and leases of low-value items. Lessor accounting remains similar to the current standard —
i.e. lessors continue to classify leases as finance or operating leases.

The new standard will he effective for annual periods beginning on or after January 'I , 2019, with
earlier application permitted for entities that apply IFRS 15 Revenue from Contracts with Customers
at or before the date of initial adoption of IFRS 16.

The Company is cumently assessing the impact of this new standard on its consolidated financial
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
material impact on the amounts reported in LiveWell's condensed interim consolidated financial
statements and accompanying notes. The estimates and associated assumptions are based on
historical experience and other factors that are considered to he relevant. Actual results may differ
from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognized in the period in which the estimate is revised, if the revision
affects only that period, or in the period of the revision and future periods, if the revision affects both
current and future periods.

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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unsertairty related to the application of FRS 15 and II-KS 0, which are desedhod in Neto 3.

5. RESTRICTED SHORT-TERM INVESTMENT

Short-term investment consists of a $120 recleemable tour deposit that will mature en March 28,

2010, with an camel intsrest.ate of 1.30%. This is csed as collateral to secure the office bass (soo

Note 15).

6. AMOUNTS RECEIVABLE

The breakdown of the amounts receivable was as follows;

Septernber 30,
2018

Jo is 30,
2018

A mounts receivable:

Coalmen,/ tax receivable 2;414 S 1,775

Trade receivable ' -:-14 88

Filo from employees s 28 20

Promissory note due from related party is(?,booi 2,000

4;587 3,881

Prod:den for doubtful accounts , (2,020)-. (2.000)

Total amounts receivable i:  2,5671 S 1,881

The promissory note due from related party relates to an advance of a cumulative S2,0(10 interest

free to Dersse Fine Cuisine Inc, pDelisse(), a family business related to one of the Founders, made

i n 2017 and early 2012 (see Note 14), While it was oar intention to make a significant equity

investment in Delisse, in early 2018, to con olemoin our hl-lotional 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

agreement ('(GSA") over Delisse's assets.

During Q1 2010, Pelisse 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

com pany based in Ottawa. We agreed to release the GSA on Pelisse's assets to facilitate this

transaction in return for a security pledge over Pelisse's equity ownership in Private Co.

Management has concluded that a provision should remain in place for the full amount of the

promissory note.

11 in c
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7. OTHER

The breakdown of other assets was as follows:

i:September:30,

2018
June 30,

2C13

Deposits with Vitality (see Note 11) $ 3,164 $ 500
Other Prepaids 455 270

Total `3,619 770

8. PROPERTY, PLANT AND EQUIPMENT (IPP&E")

The following table provides a summary of our PP&E far tho three months ended September 30,
2018.

COST

June 30,

2018 Additions

Computer equipment 12
Furniture and fixtures 10
Production equipment 250
Greenhouse and improvements 7,750
Vehicles and trailers 138

Land 6,358
Construofon In progress 9,419 4,383

Total $ 23,970 $ 4,383 $

Disposals

September 30,

2018

12

40

250--

7,750

13
6 358

.13802

28,353-

1
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ACCUMULATED DEPRECIATION

June 30,

2018 Additions

CGO1pllier $ 1 $ 1 $

Furniture and f ;lures 0 2

Production equipment 25 13

Graernouse and improvements 207 103

\Athletes and trailers 11 8

I.easebold Improvements

Land
Construction M progress

Total 5 253 $ 127

Net Carrying Values $ 23,717 4,256 $

Disposals

September 30,

2018

- :2 -

380,;.

$ 27,973

Most of the additions relates to out retrofitting effort for a section of the existing Dutch-engineered

crodthousos acquired in 2017 for Mo Artiva Cannabis Faci l ity as well as the setting up of a Research

C.110 Innovation Center at the Litchfield faci lity in the Pontiac region of Quebec. For the three months

ended September 30, 2018(Jure 30, 2018- $162), we capitalized $55 of borrowing costs associated

with the construction of the Alty°. Cannabis Facility (Note g).

9. BORROWINGS

The following is breakdown of LiveWeil's borrowings:

mortgage payable with a lira year term, Interest only

monthly payment at an annual interest rate of 7,99%; bullet

principal payment due at maturity

Mortgage payable with a one year torn, interest only

monthly payment at an annual interest rate of 8%; bullet

principal payment due at maturity

Maturity Date

November 1, 2019

A pri l 23, 2019

Vehicle ogn payable Mtn a se,,er, year term bearing an

annual interest rate of 5,49% October 20, 2024

September 30,, Juno 30,

$6,000

3,920

96

Total borrowings

Less: current portion

10,009: 10,010

(3,933)' (3,934)

$ 6,076 $6,082

As par: of the acquisition of Sole Pioche° in 2017, we assumed a $6,000 mortgage which is secured

by a first charge on Sole Produce land and a general security agreement on all of Sole Produce's

assets. At Ole maturity of the mortgage, we may renew it for an additional two years at an annual

i nterest rate of prime + Additionally, as part of this acquisition, we assumed a $100 vehicle loan

which is secured by a first lien on the vehiclot,
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I n May 2018 we entered a binding term sheet with the Sank of Montreal for the following credit
facilities ("BM° Credit Facilities"):

• $400 letter of credit facility;
• $100 foreign exchange contract facility and
• $50 corporate i✓astercard facility.

The credit facilities are secured by LiveWell's cash for the amount outstanding. At September 30,
2018(June 30, 2018- n11), we had no outstanding amount under the BMO Credit Facilities. Durinc the
three months ended September 30, 2018, we issued a $175 letter of credit to Hydro Quebec for a
substation project at Litchf old, Quebec in connection with the construction of our Global Innovation
Center.

10. SHARE CAPITAL

a) Preferred Shares

The preferred shares consist of an unlimited number of preferred shares Series 1, 2, and 3, without
par value.

September 30, 2015 Jul ie 30, 2018
;4 Of shares of shares Value

Preferred Shares - Series 1 1 008 $ - 1000. 1,068 $ 1.000
Preferred Shares - Series 2 1,068 1,000:- 1,C68 1,000
Preferred Shares - Series 3 '3,605 3 605 3,005 3,605

Total preferroci shares - 5,741 $ 5,605 5,741 5,005

Convertible Preferred shares

The sigifificant terms of the convertible preferred shares are as follows:
• At the holder's sole discretion, Series 1 Preferred Shares may he converted to Livewell

common shares at a rate of 30.233.09 per share en or before January 1 , 2023. Accordingly,
if fully converted, a total of 4,273 common shares would he issued.

• At the holder's sole discretion, Series 2 Preferred Shares may he converted to Livewell
common shams at a rate of $0.43055 per share err or before January 1 , 2023. Accordingly,
if fully converted, a total of 2,323 common shares would he issued.

• Not entitled to dividends and no voting rights.

Redeemable Preferred shares

The significant terms of the redeemable Series 3 preferred shares are as follows:
• Not ent tied to dividends and no voting rights.
• At LiveWell's sole discretion, it may redeem the Series 3 preferred shares at $1.00 per share.

I n the event of liquidation, dissolution, or wind-up of LiveViel, the holders of convertible and
redeemable preferred shares shall he paid in preference to the common shareholders.

141P
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b) Common Shares

The shore capitol of Lbw:Well consists of an unlimited number of common shares, without per value.

The fol owing table provides a summary of the common share activities for the three months ended

September SO, 2018.
g of

Common
Shares
('000s) Value

Balandeafjuly1,2018 125;641 r,$...44,022 :

Share issuance:

Exercised warrants 11 15

Exercised stock options 106 83

Issuance of units 3,092 4,387

Total share issuances 4,109 4,485

Share issue costs (175)

Balance at September.30, 2018 . 129,750 48,332

The following table provides a samireary of the common share activities for the three months ended

September 30, 2017.

ft of

Common

Shares

('000s) Value

Balance at July el 2017 - H.45,490 e5,711

Share issuance:

Equity raises during the period 2,507 1,1'14

Total share issuances 2,597 1,114

Share issue costs (165)

Balance at September X30, 2017 •248,083 $ 6,660 -!

Share Issuances

Non-brokered private placements

On September 5, 2013, we closed a non-brokered private placement of 3,992 Units at $1.25 each

for total gross proceeds of $4,990, before $175 commissions and other share Issuance costs.

Each Unit consists of cne common share of Live:Well Canada and one common share pure-rase

warrant of LiveWell Capicla (a "Warrant"). Each Warrant will he exercisable into one common share

at a price of $1.50 per Warrant for a period of two years (see below — part (c) Equity Reserves -

Warrants). Accordingly, we have issued 3,902 common shares on September 5, 2013.

ld l'
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For the three months ended September 30, 2017, we held several non-brokered private placements
rest lting in the issuance of 2,431 (adjusted to 2,597 after UT) common shares for total proceeds of
$1,114, before $105 commissions and other share issuance costs,

c) Equity Reserves

The fallowing table provides a summary of the changes to LiveWell's stock option plan for the three
m onths ended September 30, 2018.

Three 'Months Ended
September 30, 2018 

Weighted
Average

Number of Exercise
PriceOptions

Outstanding, end of p
Granted
Exercised
lberfelted
Ex,g-ecti

Hod

Outstanding, end of period 16,340 $

0.43

0.46

Exercisable options 8,170 $ 0.42

The following is a summary of the outstanding stock options at September 33, 2018:

Options Outstanding 

Weighted-

Average

Reniamino Range of
Number Ottst nding at . Contractual - Exercise
September 30 lb bto Prices'; 

10,023 4.27 _ 0.13

16,340 4.23

Options Exercisable

Nunil)er •

ExerCisble at_ 

5E1)t? -11oaf 3f)- - Range of Exercise

7,853

8,170

Warrants

As previously noted under part (b) - Share Issuances: Non-brokered private placements; we issued
ono warrant for each Unit, or 3,902 warrants on September 5, 2018. Each warrant is exercisable
into one common shore at $1 .50 oath for a period of two years,

The fair value of one warrant at the date of the closing was estimated a: $0.15 each, based on the
following key assumptions used in the Black Scholes valuation model:

I:Notcis() price

Expected liit,:

Volatilify
lniorooi

16 1 g c
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1 1. NET LOSS PER SHARE
The foilowtng securities could potentially dilute basie net loss per share in the future but have not

been Included in diluted pc r share because their effect was antiudilutive.

September 30, June SO,

2018 ' 2013

Comalibio preferred shates - Series 1

Convertible preferred ha es - Series 2

Stock options per Option Plan

Warn Is

,4,273
2 323
16,340
9, 751 1.

1,273

2,323
-16,4710
5/70

Potential atotitional common shares 2,686c- 28,811

Retor to Note 10 for further details on the above securities.

12. FINANCIAL RISK AND CAPITAL MANAGEMENT

Financial Risk Management Objectives and Policies

I n the normal course of business, we are exposed to a variety of financial risks: credit risk, liquidity

risk, and interest rate risk. Theso financial risks are subject to normal credit standards, financial

controls, risk management as well as monitoring, LivoWell's Dcard of Directors has overe!I

responsibility for the establishment and oversight of the Company's risk management framework.

Credit risk

Credit risk arises from cash and form deposit hothl with banks and amounts receivable. The maximum

exposure to credit risk is equal to the carrying value of the financial assets. The objective of managjng

counterparty credit risk is to prevent losses on financial assets. We minimize the credit risk of cash

and tern deposit by depositing with only reputable financial institutions. We also assess the credit

q uality of counterparties, taking into account their financial position, past experience and other

factors.

Cash consists of hank balances. Credit risk associated with cash 's minimized substantially by

ensuring that these financial assets are held with reputable financial institutions.

Credit risk on trade receivable of $1215 is also rnaraded activejy by monitoring regularly, its aging

and concentration by customer. Amounts due from related parties are viewed as having low credit

nine based on Me relationship we have with the related parties and management's understanding of

the countetparty's business.

Liquidity risk

Liquidity risk is the risk that we will not he able to meet LiveWell's financial obligations as they fal l

d uo. We manage liquidity risk by continuously monitoring forecasts and actual cash flows and taking

the necessary actions to maintain enough liquidity for ooerahons and for growth objectives.
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The following table rekects the maturities of our financial liabilities at September 30, 2018,

Payment due:
Borrowings
AGOOLIIlk pay:INO & aCerLICH liabi l ities

Within 1 3 to 5
Total Year 'I to 3 years years > 5 years
: 10,009, 3,033 $ 6,027 $ 30 $ 19
6'085 6,085

Total financial liabi lities i $ 16,094 $ 10,018 $ 0,027 $ 30  $ 110

Rorer to Note 2(a) for management current plan to 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.

I nterest rate risk on borrowings is limited due to fixed interest rate financing.

Capital Management

Our key objectives when managing capital are to maintain a strong capital base in order to:

• Maintain investor, creditor, and market confidence;
• Advance LiveWell's corporate strategies to generate attractive risk-adjusted return over the

loap-term for our shareholders; and
• Sustain LiveWell's operations and (yowtil though all cycles.

The Board arc senior management monitor LiveViell's capital and capital structure on a regular basis
to ensure it is sufficient to achieve LiveWets short-term and long-term objectives. The capital
structure may vary from time to time based on changes in economic conditions.

Our capital resources consisted or the following:

September 30, June 30,
d r 2018 - 2018

BOITOVAlgS (dravVI)
Preferred shares
Common shares
Share-based payments
Warrants
Reserie- other
Less: deficit

Total capital resources

- 10;009 $ 10,016
5,605 5,605

—48,332 14,022
2,358 2,146
1,603 1,003

- 86 (i i,186)
- (21,775) (19,021)

34,046 $ 31,685

Given the lack of earnings, LiveWell has no intention of declaring dividends in the next 12 months.

I S 1 1' n



LIVEWELL CANADA INC.

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)

Three months ended September 30, 2016 and 2017
(Expressed In thousands, except per share and acres data) 

13. FINANCIAL INSTRUMENTS

The tale below summarizes the carrying values of LisieWeirs financial assets and financial liabilities:

September 30, , ,lung 30,

Financial assets:

Fair value through profit or loss

Cash

Atamortized cost

1 nono anci receivables

Restricted short-torrn investment

Amounts receivable

Total financial assets 6,502

Financial liabilities:
At amortized cost

Accounts payable
Borrowings

6,085 , 4,810

10,009 10,01(3

Total financial liabilities 16,094 $ 14,056

Fair Values

The carrying values of cash, amounts roccivable, accounts payable, subscription deposits, and shod-

term borrowings approximate their faT values due to their relatively short periods to maturity. The

carry1ng value of the lax;-term borrowings also approximate fair value as the prime rate has not

changed significantly since entering into these borrowings.

14. RELATED PARTIES

rd Key management personnel compensation

Key management personnel are those persons having the authority and responsibility for planning,

hiirecting and controlling activities of LivelNell. The key management personnel of LiveWell are the

executive management team and Board 02 Directors, who collectively control approximately 3M.1113 of

the outstanding and issued common shares of LiveWell at September 30, 2013.

Compensation (Including benefits) prov ded to the key management personnel is as follows:

'September 30, y Septemher 30,
2017

Management cash compensation 50 $

Share-based compensation :243
s
:

Directors cash compensation i e15.41 :: dada

90

15

544;$ '05

191 1



LIVE WELL 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)

/_)) Transactions with other related parties 4/5):

September

30, 2018

S optern bo r

30, 2017

Financing

Advances to Dellse

Purchase of goods and services

Rent(2)

Legal

Prepaid royally payments to Relief Effects le)

Purchase of equipment for cannabis facility('')

434

(1) DellsE.:e Fine enisirie (Tiollsse'') Is e related party as It Is owned by Mr. Polor 4hhoud, Cc Hounder, Speold Aclykor and
Dl'octor of Live/Well. Add:How:111v, Abboud's brotHr owns our-Limn preferred shares of LIve'VVell as a rosult eithe sale
of Sc-o .3rod.ion to I ivoWell on December 31, 2017.

(2) We hod renL3d Ecconimoclution for visiting exec:Ave:hi from c.: party reldt.Dito Mr. Pe.er Abboud, co-I:ound(dr and Director,
(Si LIve`,./VaTs Chp.!mian is a pni the low fire, PerWy-Robortson, Hill A McDougall LLP in which we hove received

corporate, MgA and ilsrng low.] services.
(1) See hula
(3) We have porclia.3eci equipment from a party rohtod to Mr. ruichei Lemie:de otlef Acinilm,sbarve officer of livoWell.
(0) daises statcd, none of the above transaciom Incoipora,k F;p6c.Hl torm; and conclillo[16. Outstanding bolancos

;ire settled In cash.

Breetalown of amounts due front (to) related parties:

September: 30, jiine 30,

i i 2018  2313

Included in Amounts receivable:

Due from officers

Delisse Fine Cuisine Inc. ("Dollsse")

Amount due from Dolisse

FrOViSion for doubtful account

Included in Other assets:

epald royalties lo Relief Effects Inc.

Deposits with Vitality (see Note 16)

Included In Accounts payable and accrued liabilities:

Perley-Robertson, Hill & McDougall [i' (law firm)

Due to directors

,2,000;''$ 2,030

(2,000) (2,000)

185[$
3,164

'155

500

3,349 $ 655

115 $ 273

29

All amounts due from (to) related Parties hear no interest, were unsecured and had no fixed terms
of repayment.



LIVEWELL CANADA INC,

Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)

Three months curled September 30,2018 and 2017
Expressed In thousands, except per share and acres data) 

o') ineorporolion LiveliVul! Quebec

LiveVeen Quebec eves incorporated on September 5, 2017, in which LiveWen was initially a 55%

shareholder and then later on acquired the remaining 45% minority !Merest on December 31, 2017.

Tne majority of the 45% ceiling shareholders were also executives of Lk/OA/ell.

e) LicarLeing Aproeman! whit 1Roliof C_fiaoL Inc, (lflolier Efrocits')

As disclosed in Note 15, we have entered into a licensing agreement with Relief Effects, which is a

related L, my because certain directors and officers of LivaWoll colootively own over 90% of the

voting common shares of Relief Effects Inc. For the three months ended Septerribetr 50, 2018, we

prepaid royalties to Relief Effects.

f) Personal Use of Company Vehicle

As pad of the acquisition of Sole Produce on December 31, 2017, we assumed a high-end 
vehicle

and related loan firanchig (see Note 9). Daring the three months ended September 30, 2018, Mr.

Pete- Ablmucl used the company vehicle for personal else and assumed all associated costs including

the loan payments.

15. COMMITMENTS AND CONTINGENCIES

Commitments 

For the three months ended September 30, 20'15, we entered into the following commitments:

Office Lease Commitment
On March M, 2018, we entered an office lease agreement in Gatineau, Quebec, for two years with

the right of renewal. The future minimum lease payments duo in each of the next five years are as

follows,

:2019
2020

2021e t
2022. m  
2023, Iad thereafter

Total 430

The office lease agrecirent is collateralized by a 5125 letter of credit. The letter of credit is secured

by a one-year redeemable tern deposit (Note 5).

Purchase Commitments

a) Cannabis Facilities

We have entered purchase commitments amodnting to $280 for the cannabis facility project La

Ottawa, Ontario and $827 for the global innovation center project in Litchfield, Quebec.. We expect

the equipment to be delivered in 2018 and payable shorty after delivery.

21 Tasc



LIVEWELL CANADA INC.
Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
Three months ended September 30, 2010 and 2017
(Expressed in  thousands, except per share and acres data) 

b) Purchase of Industrial Hemp Biomass

On August 2, 2018, and further amended on September 10, 2018, we entered into an agreement
with Vitality COD Natural Health Products Inc. (Vitality') to purchase 1,000 acres of industrial hemp
biomass to be harvested from farmland locates in Alberta for total cash consideration of
USD:$10,000, payadlo over a payment schedule as defined in the agreement. To date, total payment
of DSDS2,1,300 have been made and we intend to make the remaining payments upon closing our
financing in the last quarter of 2018.

With the extraction and isolation technology licensed from Relief Effects Inc. (Note 15). we wi l l
process the industrial hemp biomass to produce cannaNdiol (CBD) products for sale in 2019.

Vitality is a related party as its CEO is also LiveWoll's Chief Science and Innovation Officer, Further,
certain LiveWell directors and officers collectively own, personally, 35% of the total outstanding
common shares of Vitality. Additionally, LiveWell's Chairman and Chief Science and Innovation
Officer are hoard members of Vitality. The apove transaction was negotiated at arm's length.

Contingencies

a) Trademark In ft ingemen t

On April 20, 2018, we received a letter on behalf of a Colorado-based cannabis company, asking us
to cease all use of LIVEWELL in the marijuana 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 their 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 evidonce of use and their date of first use, Based
on the evidence that we have boar provided with to date, we do not believe that the Colorado-based
company has any significant goodwil l or reputation in Canada in association with the LIVWELL mark,
or cny use of the LIWIELL mark in Canada,

i Se,ptem bor 2018, we met with LIVWELL management to resolve this dispute out of court. While
no settlement was reached, both parties agreed to continue discussions and potentially consider a
strategic partnership.

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 Canopy Rivers ("Rivers") consisting of three agreements: an Investment Agreement,
a Royalty Agreement and an Off take Agreement, (which agreements were amended on April 2, 2018)
which provide as follows:

(i) Canopy shal l provide strategic and logistical support to LiveWell including regulatory support to
further ACMPR license at both the Artiva location and LlveWell Ou6bcc location;

(li) In return, LiveWell shall issue 15% of LiveWell's fully diluted total common shares at March 31,
2018 and effective April 15, 2018 with 5% to he held in escrow pending licensing at each location
(Adiva and Litchfield sites);

(iii) Rivers has offered a $20 million convertible financing facility to LiveWell. LiveWell declined this
financing offer as the conversion tenor was no longer in the hest interost of LiveWell as result of
LiveWell's stock price being much highe - 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) 

(hi) Canopy has the option to purchase up to a maximum fixed percentage of the annual cannabis

production at the Artiva facility for a perlod of 20 years at certain set prices (based on agreed

formulas); and

(v) Skiers shal l also receive a nominal royalty on cannabis purchased by Canopy.

c) Licensing Agreement with Relief Effects Inc,

On September 1, 2017, we entered into an exclusive licensing agreement with Relief Effects Inc. for

the intellectrial property surrounding extraction, isolation, end irRus on technologies in Canada only.

These technologies will enable us to process cannabis and hemp extracts and isolates that will he

used in the formulation of numerous functional food products, edibles, end 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 GASH FLOW INFORMATION

The changes in non-cash working capital items are as follows:

. _ 
Three Months Ended Three felol iths Ended

September 30, 2018 "I. September $0, 2017

torpaints receivable

I nticetory
Other assets

Accounts payable & accrued l iabilities

$ - (714) $

(12:284495)

Changes in non-cash working capital r (2;318)- $

17. SEGMENTED INFORMATION

For the three mortis ended September 30, 2013, we operated only in one segment, that is the

production and sale of agricultural products. Al revenues were generated in Canada for these

periods.

All the property, plant and equipment and Intangible assess are located In Canada,

21H P;



LIVEWELL CANADA INC.
Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)
ThE00 months ended September 30, 2018 and 2017
(Expressed in thousands, except per share and acres data

18. EXPENSES BY NATURE

We have presented operating expenses 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", 'SM'', and ̀ R&D". We also presented other material other operating expenses separately
as they were deemed to he items of dissimilar function.

The following table provides a breakdown of LiveWolfis operating expenses for the three months
ended September 30, 2018 and September 30, 2017.

Three Months Ended' Three Months Ended
'September 30;.2018 September 30, 2017

G&A:

Professional foes

Employee compensation and benefits
Office expanses

Instrance expense

Travel and other employee expenses

Bad debt
Other

Total G&A

R&D

Employee compensation and benefits
Oil ier

Total R&D

Sales & Marketing:

Professional fees

Employee compensation and benefits
Travel and other employee expenses
Advadisinp promotions
011ico exponsos

Total S&M

Share-based compensation

Depreciation

Total operating expenses

453 $

387

241

76

20

6

131

110

13

18

276

7

30

37

2

P L



LIVEWELL CANADA INC.
Notes to the Condensed Interim Consolidated Financial Statements (Unaudited)

Three months ended September 30, 2010 and 2017
(Expressed hi thousancls, exceyt per share and acres data)

19. SUBSEQUENT EVENTS

a) Acquisition of Acenzia Inc. ("Acenzia")

On October 4, 2018, we signed a binding loner of intent to acquire 100% of Acenzia, a leading

developer and manufacturer of next-generation natural health products (the 'Transaction"). The total

purchasa considenlion is $20,000, $2,000 cash paid at closing and $13,000 in common shams of

LiveVVel l based on the 20-clay weighted avoracia immediately prior to the date of the definitive

agreement. Further, $3,000 of the $18,000 in common shares be hold in escrow and will be

released subject In achieving profitability milestone for calendar 2019.

The fofowing id a summary of the unaudited financial position of Acenzia at October 31, 2918 as

prepared by its management:

Assets

Current

N an-current.

Total Ay;els 

LI:Whines

Current

:lon-current

I otHitahrlities

Sh -,=reholders equity

As At Oct 31 2018

3,237

3 060

4,656

2,137

6,793 

(396)

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 - $5,016) and incurred a net loss of $218 (Year encied April 30,

2018 - Net Loss $2,205). The lower rel loss during the period May 1, 2018 to October 31, 2018 is

primarily due to restructuring of operations by Acenzia to streamline its operations end costs.

Won completion of the acquisition, management will allocate the $20,000 purchase consideration

to the net assets acquired based on far value sad the residual balance wij be allocated to goodwill.

LivolVel l s Board has unanimously approved this arm's length Transaction subject to cue diligence,

standard closing conditions, and TSXV approval. No approval of shareholders from either Acenzia

or LiceWell is required in connection with this Transaction. This Transaction is expected to close on

or before December 31, 2018.

b) Unsecured borrowings

In October 2918, we entered unsecured borrowings of $125 with one employee. The borrowing

Pears interest at 12% per annum and matures in one year. Wel/Veil may prepay at any time, subject

to payment of accrued interest for a minimum three months.

251 1



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) Non-Brokered Private Placement

On November 21, 2018, LiveWell ennounsed the closing of a non-brokered private placement of
1,837,500 Units at 88.80 each for total gross proceeds cf $1,550 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 ore common share purchase warrant of
LiveVt(ell (a "Warrant"). Each Warrant will be exercisable into one common stare at a price of 81.00
per Warrant for a period of 24 months from the date of closing. After March 23, 2019, if the volume
weighted average price of the Common Shares on the TSX Venture Exchange is equal to or greator
toan $1.50 for 10 consecutive trading clays, LiveWell may accelerate the expiry date of tho Warrants
to the date that is 30 days following the date of such written notice. All sectinties issued will bo subject
to a four-montb 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, eve received approval to list LiveWell common shares on the CSE, with the
first trading date on November 20, 2018. We expect to voluntarily dolist Livetlell common shares
froin the TSX-V in the near torm.

261 P



Vitality CBD Natural Health Products Inc.
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(Expressed in USE $000s)

MITT

December 31,

2018
Dec,ember 31,

2017

ASSETS
Current Assets
Cash

Restricted short-terse investment

Amounts receivable

I nventory
Biological assets
Other

Total Current Assets

Non-Current Assets

Property, plant and equipment
Deferred tax assets

Total Non-Current Assets

TOTAL ASSETS 49,865 S 1,125

LIABILITIES
Current Liabilities
Accounts payable end accrued liaialPies

Borrowings - current portion

Customer deposits

Derivative l iability
Subscription deposits

Total Current Liabilities

Non-Current Liabilities

Borrowings
Deferred tax liabilities

11,111 $ 207

19,894 2,027

3,425 16

-123

Total Non-Current Liabilities 1,5971.

TOTAL LIABILITIES 36 150 2,6517

Commitments and contingencies

SHAREHOLDERS' EQUITY

Common shares
Contributed corp us

Equity roser✓es
Share-based payments

Warrants
Accumulated other comprehensive income

Retainecl earnings (deficit)

629

1,218
125

(9,255) (1,726)

TOTAL SHAREHOLDERS' EQUITY 3,715 (1 ,725)

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 49,865 $ 1,125

The accompanying notes are an integral part of these consolidated financial statements
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Vitality CBD Natural Health Products Inc. DRAF-

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

YEAR ENDED DECEMBER 31, 2018 AND PERIOD FROM AUGUST 4, 2017 (INCORPORATION DATE) TO DECEMBER 31, 2017

(Expressed in USD $000s)

Revenue

Cost of sales, including impairment

Gross profit, excluding fair value items

Realized fair value amounts included in inventory sold

U nrealized fad value gain on growth of Igiolochcal assets

Gross Profit

Operating expenses

General and administrative ("GSA'')

Sales and k(arkoing

Stock-bases compensation

Depreciation and amortization

December 31 2018' Ai:rust 8, 2017 to

(12 months) December 31, 2017

839- $ 61

:(668)  (578)

171 (517)

2,680
177

11,236

ios

(517)

95

45

Total operating expenses

Gain! (Loss) from operations

Other expenses (income)

Loss on debt settlement

Finance expense

Foreign exchange gain

Cha'ge for embedded cleric/a:iv° re convertible debt

Loss on RTC

Other

Loss before income taxes

Income tax recovery (expense)

Current

Deferred, net

Income tax recovery (expense)

NET INCOME (LOSS)

Other comprehensive income (loss)

Foreign currency translation

14,301

16,980.

5 556
15,227

(301).
1,759
143
24.

110

(657)

1,631 it

(5,424 (2,290)

(7,529) $ (1,726)

125

COMPREHENSIVE INCOME (LOSS) (7,404) $ ,726)



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 31, 2017
(Expressed in USD $000s)

:Twelve Months Ended. August 3, 2017 to
Decenther 31, 2018 - December 31, 201 7

Cash flows from operating activities
Net loss
Adjustments for non-cash items:
Change in fair value of biological assets
De:pion:Ilion and amortization
Loss on debt settlement
Loss on RIO
CLIDIge, for embedded derivative re convertible debt
Change in CTA
Stock-based compensation
Non-cash finance costs
Non-cash deposit for facility

Adjustments for net changes in non-cash working capital

Net cash used in operating activities

Cash flows from investing activities
Advances 10 related party
Purchases of property, plant and equipment

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 bcnowings
Payment on borrowings

Net cash from financing activities

(7,529) S (1,726)

:4(31,110)
208

5,556
143_

--1,759
125

1,224
16

(1,903).

16,662

(4,849)

1,618

(341)

(404)

(2j608)- r6061

(2,318)  (306)

6,560
1 221'
'83
12

  (175)
3,533
(3,751)

-;:7,483

1,264
(2(341

1,010

Effect of foreign exchange on cash

Net change in cash

Cash, beginning of period

(16) 

Cash, end of period :300 $

The accompanying notes are an integral part of these condensed r r thin consolidelcd finrncial stalernonts
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lerial Changes aml Undisdost'd Liabilities
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year cidi:d December 31, 2018,



SCHLDULE 3.1(j)
Iritigaliolt

LiveiVell Canada TUC.

None other than the trademark infringement us disclosed in unaudited interim consolidated
financial statements for the, three months ended September 30, 2018. There's been no significant
development since then.

Vitality 0111) Nalural health Produels Inc ("Villainy"). 

Thar e are no litigation 'Kailas against Vitality C13D Natural I leahh Products he.

There are three litigation matters against its -wholly-owned subsidiaries:

1. LISA lefie d' uels TLC! - USA13iofudsl.LCis defendant in lawsuits filed in kfoguma In duly told Current of
2015 by 21 forrocrs alleging that they hone not been fully paid pursuant to hemp fixed tic:edge production
agreements signal by USA Bio tack 1 ,12C and each of the timilers in May 2018. counsel for Vitality is in
regular (i,e, weekly) contact with counsel for the farniers group. he lawsuits are Cirriahlly in the
examination for discovery sage. Counsel for Vitality has advised cornscl far the rod-corn group that the
fanners will receive sonic payman( (amount not yet hical) Rom this current linatming. Thom is a low
probability that those proceed to trial as all parties have expressed a desire for timely sealialnenh

Vitality Natural C - Vitality Natural Health TIC Nis received correspondence trans Terpaie pie
Mach f (d. (see attached internal Pratt memorandum). No litigation has boon coma enecci aid he Company
and its counsel believe these allegations have no merit.

3. Vitality Natural _Loan Vitality Natural Health TLC has received coact:amulet-2m Mini Noon
Source Supply hl.0 (Fuger-8:1N Martli), a Former CITI) broker for Vitality, claiming over 812m or overdue
comma stuns. The claim absurd based on actual twits sold by Vitality. See attached for response by
Vitality's legal counsel.
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t \Yeti Canada Inc

[11.„Or\il; Pcilcy Roheromi, Hill Si Mel/tong:di LLP

NE: LOI es:cooed hy Vitality Natural Health L,LC and forpene Bid Tech Ltd

DiVIT: December I 7, 201P

The memmandurn outlines Terpene ßio Tech Lid's ("11131"n allegation that it has a Bindiag

Letter of Intent ("LOU) with Vitalidt. Natural I lcälth f 11": ("ViNir), \NHL+, would serve to Hoch
a reverse In:Auer bet tvedn VNI-Ils parent company, Vitality CBI) Nahmal Health Products Me,

("Vitality CanatItC), and LivoWell Canada Inc ("L\ WC').

As outlined below, the LOI seems to be ur.caforgeuble as it was cancelled shortly after it was

concluded. liairthenuore, the 1.01 was drafted in contemplation of the parties entering into a

definitive agreement. Such agreement was never concluded, which is a further indication that the

I.01 is no longer 61in:tree:able.

Allegation Rait•iell by TUT

CM December 14, 2015, David Lloyd. President of 'CPT, entailed I Al V]," In at

I nvestnijlivewelifoods.et with the following note:

Tm 1101 sure how you intend on going public with Vitality in Montana when I have

a legally binding LO I signed by Owen Kenncy that makes this impossibic.

Perhaps we should discuss how you intend on dean nit with the attached..."

Attached to Mr „Myers emai l was a phOtOgra Rh 0 r the nest page of the 1,01 and an extract :from

page two Of ale four page L01. A Mil copy of the 1.01 is enclosed with this memorandum.

In the 1.01, TM' is described as "in the business of brandingiclotrelopinent and

w holesuletutaillonline distribution of etumabincid (C1731.) enriched natural health products, both

proprietary and licensed, globally within the Cannabis / Ileum :Industries" and is hased out of

Vancouver, British Columbia.

Preliminary ,searches indicate the following:

Till was incorporated on September 23, 2016 as a British Columbia corporation:

Its directors are David 1,loyd and Mdidon Marinkovic;

Its sole officer is David Lloyd (President, Secretary); and,



,

Rs registered office appears to be an address of' a law firm i \tin convey‚ B( named
Standen. Taw, which presumably is the law firm that incorporated TBT.

Terms of LOT

IFollowitie are the key provisions of the TOI:

Thel.01. was executed on December 18. 2017 ('Execution Dale" and "Closing Date"):

The TOI provides Mai the Parties would enter into a joint venture immediately upon

Tile preamble states, among other things, that:

o "'this Letter will establish the basic terms io be used in a future Definitive
Agreemeat 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 he changed or deleted.

The terms and conditions of any 'Inure agreement trill supersede any terms and
conditions contained in this Leiter.

o The Parties are not prevented from entering into negotiations with other third
parties with regard to the subject matter coMained within this binding Letter.

According to the Transaction Description, among other things:

The Parties world jointly create/develop various CAD enriched/based products;

'fill' would exclusively mailiet the products in Canada and the US through
wholesale and retail avenues under the brands Blends and Vitality Health CAD:

TAT would create the retail brand "Blends CAD" for its exclusive Will to Canada:

'rat would create die retail brittle] "Vitality health CBD" lot its exclusive use in
t he US;

The Parties would jointly own all intellectual property related to products
marketed under the brands "181ends CBD" and www.blendsehd.com; and "Vitality
Elealth CUD" and www.vitalityllealthchti.com;

o /1113't would he granted exclusive rights for wholesale and retail distribution Per
CBDs produced by Vbal and marketed jointly by TAT and VNH throughout
Catinda end the US, including all .jointly owned brands and licenses

• VINI-I would sell raw CBD to TRI: at a wholesale value not to exceed
VDU's lowest recorded transaction value;

Within seven days Mier executing the LOT, VNI:1 would provide TBT two PSI'
Precision extractors and accessory equipment to be used by 1713T to manufacture
extracts in Canada

• TITT shal l pay to VNI-I on a quarterly basis 25% or the net profit granted
through the use of die equipment:,



t:1

TRU has registered www lentisehdoein anti ‘vwwwital tyliett thelsimoni

flee Representations section of the 1.01 ;tunes, among other things:

"IS the representation or ono or more of the Parties ale Hind to be untrue upon

the Closing Date, Mem any lemaining Parties may terminate any future agreement

w ithout ocoalty

niplenientalion of the 1,01

NAM ate not aware P VNI-1 ever provided TUb with the two PSI' Precision extractors aid
tic:Gesso]) cTiipment and whether Til t ever paid VW on ft quarterly basis 25'toft of the net profit

granted though tile use of He eqiipment. In nddiiion to the termination of the LOI outlined

if the parties never followed through on this ohlfgation, then it would turoura to another

i ndication that the ratios intended to terminate the 1,01.

We note that I  did register the wwww thebricom \\Tehran°, whieb is still accessible

online. Details of the websile note that it was created on September 23, 2017 and updated on

August 31,20 I S. A num ber of Vitality health CBD products are offered for sale on He website.

i ncluding "Suiterefill:1" CAT) Life Lli:iitn".

should be noted that VNI1 is spelled three dilherent ways in the 1.01: (1) Natural

l oath H.C' as first referenced at lop of page one, i2) "Vitality Natural health Products I1.0" in

the Baelsgtound section on page one, and (3) "Vitality [leant] I.I.0" at the signature block of

()wen fticoney on page four,

VNII Terminates the IA/1

By letter dated January 20, 2018. Owen Kenney (VNIT) wrote a letter to Dave Lloyd (Tiff)

stating:

"As per our phone conversation the other day, at this time Vitality is withdrawing

from our binchnp HOT as the representations you made as to capacity, inclustty

contacts and financial capacity have been shown to be false. Any JV agreements or

ny erelnsivc supply contracts are nul l and void."

It is not clear whether this letter was ever sent llowovar, the letter notes that the parties

had presioasiy discussed terminating the LOt. In addition, and importantly, the grounds Air.

Iraf,enney relics oa for terminating any future agreement is expressly provided for in the

i.e., TITITfra representations were found to be untrue.

.1111 1:01 Not Disclosed to Vitality Canada

It is imporfint to note that. Ns-NI:F did not disclose this LOt at the time Vitality Canada acquired

VNI1 and USA Biofucls. In the event that the LOT is found to be enforceable, the thnure to
disclose the MI amounts to a breach of VNI-I's disclosure obligations tinder the Share LYchanae

hit



r
Agreement that was concluded on March 23, 2018 (e.g. see section
representation of no existing joint ventures).

LOI Not Enforceable as an Agreement to Agree

3.1(q) regarding

It has long been held under Canadian law that a preliminary agreement, suchh as a letter of intent,
wilt not be enforceable if the preliminary agreement lacks certainty or is subject to negotiation or
subsequent a gf00,111011t. ht such circumstances, the preliminary agrc-cmenl will be considered an
"agreement to agree", which is not en Forceable indications that a preliminary agreement
should not be held eaforecable include. the use of conditional language and the anticipation of an
eventual formal agrecnient2

As noted above, the 1 ..01 states that it would "establish the basic terms to be used in a future
DeLinitfte 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 suggests
that any "definitive agreement" was conditional on further negotiation and the, LOPS terms were
subj act to change.

In addition, the [Cl states that "any terms and conchtions" of the LOI would he superseded by
Tillie terms and conditions of any future agreements" This father suggests that none of the
terms or conditions ott the TOT wore Hrtul, and were all subject to farther agreement— a hallmark-
° fall agreement to agree.

Lastly, the [01 provides that the parties were not precluded froin :negotiating with third parties
regarding the subject matter of the LOI. This indicates that the parties were free to enter into
other agreements wita other parties regarding the subject matter of the I .01 — another indication
that the 1,01 was subject to change.

Nonetheless, it should be noted that an argument cutm he raised that the LOI should be considered
an entiirceable agreement given that the 1:01 is entitled, and relbrred to, as a "IiituGn,, Letter of
Intent" [emphasis added]. This could indicate that the parties intended to create a binding
agreement, though the Mot that the document is entitled as such is not determinative. The LOl
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 shilemett arc at odds with die
provisions quoted immediately above.

In order to further strengthen the argument that the 1,01 is merols, all agreement to agree, it
would be helpful to inytite with VNI-1 to determine what terms, conditions and details are not
i ncluded in the I .0t with respect to the definitive agreement the parties where considering, and as
noted above (Implementation of L01), if any terms of the 1,0-t were carried out.

1
John D. MuCsirms, The Lily 61. Com' c 21111 ed, 111y win I .aw at paga 12.6-127 & 192-195

at pages 128-129.



Recommended Next Steps

In light or the einanuastan cos outlined above, it seems that Mc LOT is not enforceablo. In addition

to the Fact that the 1,01 was terminated, the 4,01 should he ':iliiiracierized as an agreement to agree

with respect to an agreement that never materialized, and is thus unenforceable.

Aceordingly, 1,47\VL can either (I) di regard Hi. Lloyd's December 14, 2018 email and let it lie,

(2_,) we ca❑ rormulizu a .eply and reach out to the law Firm thia inceiperated THT, Siunden

Law.

Please lei us t now if you would like to discuss any o1 die issues sed ahove.



LAW OFFICE OF

DAVID W. STEFTENSEN, P.C.
A PROFESSIONAL CORPORATION

4873 South State Street
Salt Lake City, Utah 84107
Telephone (801) 263-1 122
Facsimile (800 207-1755

David W, Steffensen*

October 22, 2018

Via Email and Regular Mail

Peter L. Lob
Foley Gardere
2021 McKinney Avenue, Suite 1600
Dallas, Texas 75201-3340.

*Also admitted in Wyoming

Re: Eugene Elfrank/Health Source Supply, LLC

Dear Mr, Loh:

represent Vitality Natural Health, LLC (I1Vitality"). I have reviewed your October 18,

2018 letter with my client and provide this response.

With respect, we dispute your recitation of facts, and your legal analysis and conclusions,

This is true for several reasons, some of which I will outline below,

First, Vitality acknowledges the Sales and Services Commission Agreement executed

March 23, 2018 (the "Agreement") with Eugene Elfrank/IRalth Source Supply, LLC ("Health

Source"). Vitality' further tleknowledges that Mr. Elliank, through his fIealth Source, referred

numerous potential customers to Vitality, several of which signed contracts to purchase product

from Vitality. HavMg said that however, The Agreement calls Mr a commission payment

"within 5 business days of the shipment date" for "each unit sold." Vitality has not sold and

shipped 12,420 units'to FIerdth Source's referred eustomers1. Pct. our records. Vitality' to date

has only sold and shipped 87.5 units to Itealth Source's referred customers. See Exhibit. A for a

complete list of product shipped and sold to clients sourced by Elirankillealth Solute.

For such product sold and shipped, the commission due under the Agreement is

$8,750,00. However, because Elfrank/Hcalth Source demanded en upfront advance commission

payment of the assumed East monthly shipment out of client advance manufacturing deposits

1 The math in your letter appears off. $100/unit* 12,420 units is $1,242,000, not $12,420,000.



(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/Dcalth

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 a commission payments schedule, In other

words, Vitality is more than $130,000.00 ahead of schedule in paying commissions to

Elfranhadealth Source.

I can also tell you that several customers 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

ElfrankAlealth Source. Vitality's plan is to simply offset the advance commissions paid amount

against future commissions payable until the overpayment problem has worked itself out and the

panics are even, and then move forward on commission payments when product is sold and

shipped.

For these reasons, we strenuously dispute that Vitality has breached the Agreement by

not paying commissions due.

Second, as Mr. Elfrankllealth Source may have shared with you, Vitality made and

communicated to Mr. Elfrank in September, 2018, that it would no longer accept new client

referrals or customer business from Mr•. Elfrankificalth Source. This does not mean that Vitality

is not honoring the Agreement. Vitality is honoring the Agreement, and will continue to do so,

as to any and all prior and existing customers that were brought to -Vitality by Mr. Elfrank/Ilealth

Source and win-) signed contracts with VitMity prior to this decision date. The reason for this

decision was that Vitality has had other material issues and problems with Mr. Elfrank/Health

Source that made it ill-advised to accept any new customers from Mr. Elfrank/Health Source.

Those issues include:

I. Mr. Elfrank made numerous promises of product and delivery time schedules to

potential customers without the authorization of Vitality which were false when made and not

within Vitality's ability to perform, thus causing a customer relations problem with those

customers. This has caused some customers to cancel their purchase contracts and to demand

repayment of their deposits, which means that Elfl'ankiffealili Source has been overpaid by

Elfrank/Health Source's demanding and receiving an advance commission payment when the

deposit was made instead of when the product was shipped and sold to a client as set forth in the

Agreement.

2. Mr. Elfrank made material false representations as to his position and authority to

represent Vitality and one of its owners, 0 mid D investments, LLC to Mr. Brian Burgess, of

Iron Side Farms Inc., in an August 27, 2018 letter Mr. Elfrank sent to them claiming that he was

the "Vice President of International Sales" for 0 and D Investments, LLC. A copy of this letter

is attached as Exhibit C. Mr. Elfrank is not, and never has been, the Vice President of

International Sales for 0 and I) Investments, TLC, Vitality or any of its other affiliates. The

letter is highly problematic because Mr. Elfrank, misrepresenting himself as an officer of 0 and

D Investments, net put language in that letter that could be interpreted as creating or
acknowledging an enforceable contract between 0 and D Investments LLC and the buyer.

Moreover, in that letter, Mr. Elfranlc falsely represented that "the typical CBD content of the

2



subject biomass ranges between 5% and 6% by weight." That simply is false, given that a 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 problems Vitality has had with Mr. Elfrank that
soured Vitality on accepting any new business frOm Mr. Elfranldhlealth Source after August
2013,

3, Mr. Elfrank was asked by Vitality to find a buyer of raw hemp biomass at a sales price
of $5 per pound. The purpose of that pricing was to obtain a quick sale at a very attractive price.
On this transaction, Mr. Elfrank wasn't interested in just earning his commission under the
Agreement. Without Vitality's authorization or prior approval Mr. Elfrank approached a buyer
and offered the raw hcinp biomass at $9.75 per pound, with the additional $435 to be paid to
himself. That is a violation of the Agreement.

In light of all of this, we definitely need to have a conversation about Mr. Elfrank/Health
Source. They have been overpaid commissions in the amount of $130,000. They have
transacted their business in a manner that has caused and continues to cause significant damage
to Vitality.

I am open to discussing these issues ;w

Ver oyyr irs,

.,, Offlce of Da i V. Steffensen, P.C.

DWS/ds



Exhibit A
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Exhibit B



Health Source Supply LLC Payments 2018

DATE mourn'
05/10/2018 7,000

05/29/2018 20,000

06/l.5/2018 5,000

~2918 10,000

06/29/2018 10,000

0'6249/7018 5,000

07/06/2018 7,500

Wh3/201:8 3,750

07/17/2018 3,750

37/30/2018 11,500

08/09/2018 10,000

0 /2:1M18 10,000

08/28/2018 8,500

0$/31 /2018 2,000

09/14/2018 5,000

0. 9/2018 6,500

09/28/2018 8,000

139,500
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SCIIEDULE 3.1(r)

'transactions with Affiliates and Employees

-1-,iNeNVell Canada lire.

Refer to Note. Id, Mated POTileS, ve-W ell's unaudited interim consolidatof financial statements for
three months ni:Ricd September 30, 2018. There love been no new related party trfnsactions si 11(2C,
September 30, 2018,

Vitality CBD Natural Health Products Inc.

The following is an excerpt of the draft disclosure on related parties and transactions Per Vitality's
December 31, 2018 financial statements in accordance with TFRS. These are sanjoot to review by -RINI)
I A P.

a) Related parties

The following table lists all known 'elated parties hat have transacted with Vitality

Reltet Effects

Wasatch Panel Solutions LLC

Frostwoott G LLC - )

Fairway 20 LLC

)
Kevin Kenney )

Stephen Cummings

Rizolve Partners Inc.

Brian Baker

Surety Land Development LLC

0 and 0 Investments LLC

USA LaIlli investernent LLC
Owen Kenney

Kent Haggai,

Norkota Builders

. j
FirncitIfy McCann_

Steven Ar cliambault

Wilchael Mueller - - -
Kenneth Knox

Calvin Stiller

Vtilliam MacKmnon

Periey-Robertson, Hill & McDougall LLP.-_

ot ity

Certain executive fficei S and tin colors
ollectively own a rim

shajoholding of Relief Effects IPc,'s

voting shares, Tim ethyl/IGOono,

Robert Leafier and David Rendirnonti
ate directors of Relief Effects Inc

One of the shareholders, Owen Kenney. Purchase of goods ant
owns VVasatch Panel Solutions. LLC services
Owned by :Kent og jan - Fina nomc oto
Owned by Kent Floggan Fmancing (Note 14)
Related to)Owen Kenney, One of the Pur(11 -is6 of gootiS and
majority shareholder • servjces
Former Chief Financial Officer Boat ti and Officers
Stephen Cummings is the CEO of pin ehase of goods and

Former Chief. Financial Officer
=Key Financing Provider, able to

i nfirienco company strategy
leo% owned by. Owen Kenney
foc% oweedny40t flegdaa
One of the majority shareholders
One of the majorityshafebolders

Controlled by Owen KOhnoy
Chlof Administrative Officer and =
Director_
Chief Financial Officer
Director 

Director

Director.'

Director

Timothy McCann js a Homo
the law firm

pa

Nomexclusive Wrong° for CBD
extraction -

Board and Officers
• -•

Financing - Gamier til)le Notes
Board an cl Officers

Board and Officoj§
Financing
Financing _

Purchase of goods tmd
services

Board and Officers

Board and Officers
Bohr(' ancl Officers
Board and Officers

Board and Officuls
Bonrcl and Office's

Cr at Purchase of goods and



1)) Key 091-1/12119.9177(004 persorard comperisation

Key management personnel are those persons having the authority and responsibility for

planning, directing and controiring activities of Vitality. The key management personnel of

Vitality aro the executive management team and Board of Directors, who collectively

control approximately 66.4% of the outstanding and issued common shares of Vitality at

December 31, 2018.

Compensation (including benefits) provided to the key management personnel is as

follows:
2018 2017

Wages and consulting fees

Share-based compensation

rile full orcistml rS accrued but has
ins/tidos $95 for tencreatiao casts,

t 1)0en l:9tct (Je_It the year der! December :31, 20Iri, Afro this

c) Transactions with other related padies:

2018 2017

Financing:
Issuance of Convertible Notes to Directors and Officers

I nterest - Surety Land Development LLC,

I nterest - FalpAoy 20 LLC

I nterest - Frostwocci 6 1 .1.0

I nterest- Convertible Notes Dbectors and Ofilcers

Purchase of goods and services:

Legal services - Derley-Robertson, Hill & McDougall LLP

Labor contract fcr Owen Kenney's brother

Professional seftices - Risolve Partners Inc.

Purchase of goods from Norkota Builders

Wall panels from Kern rloggan

Boards and panels from Wasatch Panel Solutions LLC

1,104 $

13,001

984

76

237.:
152
190

1,374

36

138

3

2
'15
19

(1) Edetiltdown of 01170017L7 doe doze (to) related parties:

1cluded In Bon °wings:

otos En/ab No Sur,» Lens Do941000-444 4411

0100 Fir L9-41Roce .4b101 tonfnnilKorit1 194-inii

uks roy4b Q la Owes 1<on iey

2422 Esjah e b FJrc :'20 41.91

dolts Pay:lbeta Frue19,nad A L'_(,1

nchiclecl In Accrued Lialillitlos
.9911999 4;49 - 'etley-Rob:91149in 1 1111 a ,teDougall L2P

F492249onal Se isss-formoreFOnn

-1[1(001, 2018  1094 31, 2017

7,398 11 7,703

- 1611 14

--- 811

314 1 on

•1,188.,'

108'1
22-

10,208; '1; 24 68



SCHEDULE 3,1(bld
Indebtedness

iveWell Canada Inc.

R efter to Note 9, Uoreoviit  LienWell'a unaudited interim eat nidated financial sttalcmonts for the three
months coded September .10, 2018, LiveWel l has not entered unto additional borrowings since September
30, 2018.

-Vitality CBD Natural Health Products Inc.

The: following isan excerpt: of the draft disclosure ou borrowings for Vitality's Decembei 3 T, 2018
financial statements in accordance with TERS. These are subjoin to review by MM.)

BORROWINGS

The following Is breakdown of Vitality's borrowings:

rnDete bi . December 31,ti - -
2017

Notes Payable- Related Pattes
Notes Payable- Other
Short-Term Credit Facilities
Morhcinge

Loss: non-current

Current

19,0.77 $ 2160"

352s 459

d86

-339'<'
19,954 S.; 2,627

19,894 2,627

Decem ber 31, Decem ber 31,
2018  2017

Short-Term
Lone-Terrn

.279 $
60
339 $

The following tables show the movement for the borrowings for 2018 and 2017:

Isiissi

hil,r
A4111Ion frrqn

17,1,,luu, RV) l ia.,oe 1119 Hiully LIne.einLm 31, 2019



Notes Payable- Related Parties (see Note 20)

On August 28, 2017, Vitality entered into en agreement with Surety Land Development LLC

("Surety,), a real estate related company, where $330 of financing was provided at a rate of

100% a month for a period of one month, If Vitality was found to be in default of this facility,

Surety would have he option to receive 50% ownership of Vitality as final settlement,

On September 6, 2017, Vitality entered into an agreement with the group of Surety, Frostwood

LLC, and Fairway 20 LLC. Frostwood 6 and Fairway 20 are entities wholly owned by Kent

Hoggan 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 clay-to-clay) at e rate of

50% per month. Collection of the principal and interest was assigned to Surety. The payable

Prom Frostwood 6/7ainRay 20 is clue on the 5th of the month. If Vitality was found to he in

default of this facility, Surety would have the option to receive 10% ownership of Vitality as final

settlement.

On January 10, 2018, Vitality entered into an agreement with Surety where 5100 of financing

was provided at a rate of '100% a month for a period cf one month, If Vitality was in default of

th:s facility, 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 84,519 was owed to Surety as of that date. Vitality agreed to repay $1,500 of this

amount in instalment of $300 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 Altle, 11, 2018, Vitality entered into an agreement with Surety where 0500 of financing was

provided at an interest rate of 100% per month repayable in one month. To secure this

financing, 100% of Vitality USA and Frostwood 6 LLC were pledged as collateral.

On September 11, 2018, Vitality and Surety entered into a settlement whereby Vitality agreed to

pay $000 to Surety on September 12, 2018. Additionally, Vitality agreed to pay Surety 89,000

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 biomass to Surety.

On November 29, 2018, Vitality and Surety 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. In return, Surety has released all security.

Notes Payable- EAG Investments LLC and HR CPA, LLC

On September 1, 2017, Vitality entered into an agreement with EAG Investments LLC, an

i nvestment company, whereby $212 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 6, 2017, Vitality entered into an agreement with FAG Investments LLC whereby
512 of financing was provided at a rate of 14% per annum for a period of one month.
Origination fees and Imputed interest wore 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 FAG 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 settled by this time, a 10% default fee would he 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 fees and
i mputed interest were also included. Vitality would also have the option of extending this loan at
15% 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,

I n 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- 3-4000

On January 30, 2018, Vitality entered into an agreement with 3-4000, 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 were 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
3150 was provided at a daily interest rate of 1.30%, with daily repayments of $3.5 until 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 repaid.



Mortoagg

I n July 201a, Vitality agreed to acquire 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 E111111.111 mortga
ge of

$447, with monthly repayments of $25. As of December 31, 2018, the balance outstanding was

$339, of which $270 was classified as short-term.

Convertible Promissory Notes- Tranche 1

Al the closing of the RIO, Vitality assumed $1,075 of convertible promissory notes ("Tranche

1") from Serenity. Subsoquont to the RTC, Vitality issued additional $977 of same notes.

These notes bear interest at a rate of 10% per annum.

The terms of the Tra,iche 1 allowed for automatic conversion to Units upon the completion
 of a

qualified financing, which was defined as either an equity linked financing of at least C
AD

58,000 or the completion of a QuaHying Transaction as defined under the TSX Ven
ture

Exchange (TSX-Vi. Each Unit consists of ono commor 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 al of the noteholders at a conversion price of 50% of the price determine
d by

Vitality.

Given the conversion feature liability of Tranche 1, we recognized it as an embedded derivati
ve.

In accordance with I FRS, we recorded the fair value of the embedded derivative at the inception

dale of the notes as a liability in the Consolidated Financial Position. We remeasured th
e fair

value of Tranche -1 at each subsequent reporting date, with the change in fair value recogn
ized

i n the P&L,

We aHocated the proceeds first to the conversion fealty° liability based en its fair value, and the

residual proceeds represented the fair value of the promissory notes. We estimated a fair v
alue

of $354 for the embedded derivative in the promissory notes, using the Black-Scholes o
ption

pricing model and the following key inputs:

Stock price• „.  
Expected life
Dividends
Volatility
Risk free interest rate

CAD $0.63

1-3 months
N il
74%
2.05%

The residual proceeds of $1,692 was assigned to carrying value the promissory notes.

On August 7, 2013 Vitality's Board of Directors approved an amendment to the promisso
ry

notes 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 or Tranche 1 converted their notes for

U nits ate rate of CAD $0.315.

Convertible Promissory Notes- Tranche 2

Between June and July 2018, $153 of promissory notes ("Tranche 2") were issued. Th
ese

notes bear interest at a rate of '10% per annum.



The terms of the Tranche 2 allowed for automatic conversion to Units upon the completion of a
q ualified 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 Un't 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 secuties at which any securities are issues in a
q ualified 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 far value
of $23 for the embedded derivative in the promissory notes, using the Black-Scholes option
pricing model and the following key inputs:

Stock price

Expected l ife
Dividends
Volatility
Risk free interest rate

CAD $0.63

1-3 months
N i l
/4'70
2.05%

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 50.63 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

I 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 first to the conversion feature l iability based on its fair Va Ice, and the
residual proceeds represented the fair value of the promissory notes, We estimated a fair value
of $129 for the embedded derivative in tile promissory notes, using the Black-Scholes option
pricing model and the following key inputs:

Stock price
Expected l ife
Dividends
Volatifty
Risk free interest rate

CAD 50.63
1 year
Nil
76Vc,
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(f1)

Accountants of I cll and

Both .ivc• \Ted rnd VitHity littvc,un Ltgael 1:1 V. Iie audit Nriner is AmAnd Besjmi ned ifio, comael

inft)imulion i;:w;

C: BA, CA
ASSOCI / PAICENEP

LIGNE DIRECTE .514.906.4640

511 -'12

111,1/12.(2SANS 5flfC; bV".Hul.', 2'

fr , boul, ("yr 11.12

-5c 3.2L,

roL' 252



SCHEDULE 3.1(‘%)
Payments of Cash

None,
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Gross proceeds

Less:

10% broker con) i .:isle.)

Professional fees and expenses

Net proceeds

ss

13;000

300

ik

2,190

Complete acquisition of Nev..; Mexico property

2019 i.st crop season - farmer con-II-ads

1,350

500

PA on Line CAPEX

- Spare parts (p Uri) pS, SPD glassware, etc.) 150

- Optimize plant capacity (condenser, wipe fi'm encapsulator, etc.,' 150

Working capital 300
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SECURITY .AGIZEEM ENT 

THIS SECURITY AGPFEMEN'h (as amended, restated, supplemented or otherwise modified

from ame to time, this "Agreement") dated as of March 20, 2019, by and among LiveWel l Canada Inc., a

Canadian corporation (including its endorsees, transferees and assigns, the "Company"). Vitality CRD

Natural Health Products Inc., a Canadian corporation (including its endorsees, transferees mid assigns,

"Vitality"), Livewell Foods CLinada Inc. (including its endorsees, trtinsferees and 2-issigus), ,ivewell Ittsids

Quebec Inc. (including its endorsees, transferees and assigns), OA lemp Inc. (including its endoisees,

transferees and assigns) and A rtiva, Inc. (including, its endorsees, transferees and ❑ssigns), collectively with

t he Company. the "Debtors" and each individually, a "Dehtor"), and Dominion Capital 1,I ,C (collectively

with its endorsees transferees and assigns, the "tt\ gent"), as collateral agent for the Secured IStrties (as such

term is defined below).

NV 1 1 E S S El 11:

WHITIAS, pursuant to the Securities Purchase Agreement dated March 20, 2019 (as amended,

supplemented and/or restated front time to time, the "Porch vise, Agreement"). the Agent and certain other

lenders (collectively with its enclorsees, transferees 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 Cvmverable. Note (as amended, supplemented and/or restated fmni time to time, the "Slotc")t

WHLREAS, pursuant La the Note, the obligations of the Company towards the Agent ale to be

guaranteed by Vitality;

NOW, TIIERFTOFE, in consideration of the foregoing and for other good and valuable

consideration. the receipt and sun iciency 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:

ccounts" means any "account," as such term is defined in the IJCC, and in any event,

shall include, without limitation, "supporting; obligations" as defined in the ItCC.

"Chattel Paper' means any "chattel paper," as such lean is defined in the UGC.

"Collateral" shal l have the meaning ascribed thereto in Section 3 hereof.

"Commercial Tort Claims" means "commercial tort claims", as such term is defined in the

l.HCC

"Contracts" means all contracts, undertakings, or other agreements (other than rights

evidenced by Chattel Paper, Documents or Instruments) in or 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 prolectable

by copyrights, copyright registrtilions and copyright applications, including, without limitation, tltc

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 limitat ion, 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- 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, al l documents of title (as defined in theUCC), hills of lading or other receipts
evidencing or represen ting 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: (I) any lease, license or other agreement
or any properly 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 ten-oblation in favor of any other party thereto (other than the Debtors), so long as such provision exists
and so long as such lease, l icense 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 ineffeetk c pursuant to Sections 9-406, 9-40, 9-408 or 9-409
of the IrCX4 (or any successor provision or provisions) of any relevant jurisdiction or any other applicable
law including. the bankruptcy 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 ai ry trademark or service mark prior
to the filing under applicable law of a verified statement of use (or the equivalent) ihr such trademark or
service mark to the extent the creation of a security interest therein or the grant ofa l ien thereon would void
or invalidate such trademark or service mark.

"General Inlangibilcs" 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' menus 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 [JCL

"Governmental ,Authority" means the government of the United States of America or any
other nation, Or any political _subdivision thereof, whether stale or local, or any agency, authority,
instrumentality, regulatory body, court, central hank 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
i nclude, without limitation, promissory notes, drafts, bills of exchange, trade acceptances, letters of credit,
letter of credit rights (as defined in the UCC), and Chanel Paper.

"lnventorv- means any "inventory," as such term is defined in the UCC.

"Investment Proper iv" means any "investment properly", as such term is defined in the
UCC.

"Obligations" means all obligations, liabilities and indebtedness of every nature of Debtors
from time to time owed or owing trader or in respect of this Agreement, die 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 Che

Secured Pall ics, 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,

d irect, contingent, fixed or otherwise, heretofore, now and/or from time to time hereafter owing, doe or

payable whether before or after the filing otta bankruptcy, insolvency or similar proceeding under applicable

federal, state, foreign or other law and whether or not an allowed claim in amp such proceeding.

"Lien" has the meaning set Itirth in the Purchase Agreement.

"Motor Vehicles" shall mean motor vehicles, tractors, trailers and other like property,

whether or not the tit le thereto is governed by a certificate of title or ownership.

-htlorttianc" has the meaning set forth in Section 2(h)

-Patents" means any patents and patent applications, including, without limitation, the

i nventions and improvements described and claimed therein, al l inventions subject to the patents and

patent applications listed on Schedule IV attached hereto (ft-my), mid 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/er payable under or with respect to any of the foregoing, including,

without limitation, damages and payments for past, present and future infringements ofany of the foiegoing

and the right to sue for past, present and future infringements of any of the foregoing.

"Permitted Indebtedness" has the meaning set firth in the Notes.

"Proceeds" means "proceeds," as such tam is defined in the liCfit 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, (It) any and all payments (in any form whatsoever) made or

d ue arid payable from tune to time 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 tinder

color of Governmental Authority), and te) 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 trustee on behalf of

the 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

l imitation, 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 names, 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 now or hereafter due and/or payable under or with respect to any of the foregoing,

i ncluding-, without limitation, damages and payments for past, present and future infringements of any of

the foregoing and the right to site. 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.



"GCE!" 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 hereto,
(ii) the execution cif a deposit account control agreement, (iii) filings in the h inted States Patent and
Trademark Office, or United States Copyright Office with respect to Collateral that is applications for or
registered Petals and Trademarks, or Copyrights, as the ease may be, (iv) the tiling of the Mortgages in
the jurisdictions listed on Schedule I 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 ofInst fitments duly endorsed by such Debtor
or accompanied by appropriate instruments of transfer duly executed by such Debtor with respect to
Instruments not constituting Chattel Paper, such security interest will be a duly perfected first priority
perfected security interest (subject to Permitted Liens) in al l of the Collateral.

(e) All of the Equipment, Inventory and Goods owned by such Debtor is focated at the
places as specified on Schedule 1 atntehed hereto. Txcept as disclosed on Schedule I. none of the Collateral
is in the possession of any bailee, warehousemen, processor or consignee, other than Collateral in transit,
out for repair or with an employee in ordinary course of business. chedulei 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 arid the chief place of business, cinch executive office and the o ljlice 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 II attached hereto.

(di Schedules I,D, 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 theref-A-, (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 HI 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 aml 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 Ill IV and V, as applicable, as being
owned by such Debtor, free and clear of any Lean, 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.
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and each Debora hereby consents at such information being provided to Scented Pat ties. In addition, all of

such 1)ettiot's depositary, security: broker:btu and other accounts ineludinit, without limitation, Deposit

Accounts st dl be subject ro the provision:. of Section 4.5 licicof

() Such Dehiot doe not twain any Conunefeiti I tort Claim n except for those disclosed
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of Schedule VIII showing ir chaiws the to within i t  (101 ft.isincss Day: of any sue4 elianue. Except
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Each Debtor shall duly and properly record each interest in real tin:petty held by

such Debtor except with respect to easel newts, rip,hts of way, access agreements, surface damage
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(t) All lequipmeitt(ineluding,„ without limitation, ivDotcr Vehieteri) owned by a Debtor
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(b) n h Aucounts;

(ct) all inventory,

all General intangiblesI:including payment intaniti bleS (as defined in the (ICC) and

Software),

a



(e) all Equipment;

a ll Documents;

(g) all Contracts;

a l l Goods;

(i) all Investment Property, including without l imitation all equity interests ❑ow
owned or hereafter acquired by such Debtor;

0) all Deposit Accounts, including, without limitation, the balance from time to time.
in all bank accounts maintained by such I )ebtor;

(k) all Commercial dort Claims specified on Schedule VII;

(I) al l Trademarks, Patents and Copyrights;

(m) all books and records pertaining to the other Collateral; and

(n) 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
i n the preceding clauses of this Section 3 (including, without limitation, any proceeds of insurance thereon,
insurance claims and all rights, claims mid benefits against any Person relating thereto), other rights to
payments not otherwise included in the foregoing, and all hooks, correspondence, files, records, invoices
and other papers, ineludina without limitation all tapes, cards, computer runs, computer programs, computer
files and other papers, documents and records in the possession or under the control of such Debtor, any
computer bureau or service company from time to time acting For such Debtor.

Notwithstanding anything to the contrary contained herein or in any Transaction Document, n no event
shall the security interest granted herein or therein attach to any Excluded Assets.

Section d. Covenants: Remedies. In furtherance of the grant of the pledge and security
i nterest pursuant to Section 3 hereof, each Debtor hereby agrees with the Secured Parties as follows:

4.1 Delivery and Other Perfection; Maintenance. etc.

(a) Delivery of instruments. Documents. Etc. Each Debtor shall deliver and
pledge to the Secured Parties or their Representative any and all histruntents, negotiable Documents,
Chattel Riper and certificated securities (accompanied by stock powers executed in blank, Which stock
powers may be. tilled in and completed at any time upon the occurrence of any Event of Default) duly
endorsed and/or accompanied by such instruments of assignment and transfer executed by such Debtor in
such form and substance as the Secured Parties or their Representative nifty request; provided, that so long
as no Event of Default shall have occurred and be continuing, each Debtor may retain for collection in the
ordinary course of business any Instruments, negotiable Documents and Chattel Paper received by such
Debtor in the ordinary course of business, and the Secured Parties or their 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 purposes of presentation,
collection or renewal (any such arrangement to be effected, to the extent deemed appropriate by the Secured
Parties or their 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 Chattel Paper,
negotiable Documents and Instruments shall he marked with the fdlowing legend: "This writing and the
obligations evidenced or secured hereby are subject to the security interest of Dominion Capital LL,C, in its
capacity as Collateral Agent for the benefit of the Purchasers, as secured party."



b) Other Documents and Actions. Subject to the rights of holders of
Permitted liens: each Debtor shal l give, execute, deliver, idle and/or record any financing statement,

registration. notice, instrument, document, agreement, Mortgage or other papers that may be accessary or

desirable (in the reasonable judgment of the Secured Parties or their Representative) to create, preserve,

perfect Or validate the security interest granted pursuant hereto tor any security interest or mortgage

contemplated or required hereunder, including with respect to Section 2(h) of this Agreement) or to enable

the Secured Patties or their Representative to exercise and enforce the rights of the Secured Parties

hereunder with respect to such pledge and security interest, ffovided that notices to account debtors in

respect of any Accounts or Instruments shal l be subject to the provisions of clause (e) below.

Notwithstanding the tau egoing each Debtor hereby irrevocably authorizes the Secured Parties at any time

and from time to time to file in any filing office in any jurisdiction any initial financing statements (and

other similar filings or registrations tinder other applicable laws and regnlations pertaining to the creation,

attachment, or perfection of see nrity 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

i n the Collateral falls within the scope of Article 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 5 of Article. 9 of the UCC for

t he sufficiency or tiling office acceptance of any financing statement or amendment, including (i) whether

such Debtor is an organization, the type or organization and any organization identification number issued
to such Debtor, and (ii) in the case of a financing statement filed as a fixture filing, a sufficient description

of real property to which the Collateral relates. Lack Debtor agrees to furnish any such information to the

Secured Parties promptly upon request. Each Debtor also ratifies its authorization for the Secured Parties

to have tiled in any jurisdiction any like initial financing statements or amendments thereto if filed prior to

the elate hereof.

(o) Books and  Records. Each Debtor (or a Company on behalf of a Debtor)

shall maintain at its own cost and expense complete and accurate books and records of the Collateral,

including, without limitation, a record of all payments received 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 Delhult, each Debtor shall deliver and turn over any such hooks and records for true and

correct conies thereof) to the Secured Parties or their Representative at any time on demand. Each Debtor

shall permit any Representative of the Secured Parties, 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 Parties upon request of the Secured Parties.

(d) Motor Vehicles. Each Debtor shall, promptly upon acquiring sane, cause

the Secured Parties to be listed as the lienholdci on each certificate of title or ownership covering any items

of Equipment, including Motor Vehicles, having a value in excess of 51.00,000 individually or in the

aggregate for all such items of Equipment of the Debtor, or otherwise comply with the certificate of title or

ownership laws of the relevant jurisdiction issuing such certificate or tub or ownership in order to properly
evidence and perfect Secured Parties' 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 Permitted 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 antler the Contract giving rise to the

same !Account) or contra accounts may be asserted, upon request of the Secured Parties or their

Representative, each Debtor shall promptly notify (and each Debtor hereby authori7CS the Secured Parties

and their 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 boon assigned to the Secured Parties

hereunder, and that any payments due or to become doe in respect of such Collateral are to be made directly

to the Scoured Parties, and (ii) the Secured Parties and their Representative shall have the right al any time



or times to make direct verification with the account debtors or other Persons obligated on the Collateral of
any and al l of the Accounts or other such Collateral.

(0 Intellectual Property. If such Debtor shall (i) obtain rights to any new
patentable inventions, any registered Copyrights or any Patents or Trademarks, or (ii) 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 Pat-ties prompt written notice thereof. Each Debtor hereby authorizes Seemed Parties to modify
this Agreement by amending Schedules Ill. 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 prosecute 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 (iii) to ensure that the Copyrights, Patents and Trademarks are and
remain enforceable, in each ease to the extent material to the operations of the business of such Debtor.
Any expenses incurred in connection with such Debtor's obligations under this Section 1.1(1) shall be borne
by such Debtor. Except for any such items that a Debtor reasonably believes (using prudent industry
customs and practices) are no longer necessary for the on-going operations or its business, no Debtor shall
abandon any material right to file a patent, trademark or service mark application, or abandon any pending
patent, trademark or service mark application or any other Copyright, Patent or Trademark without the prior
written consent of Secured Patties, which consent shall not be unreasonably withheld.

(g) further Identification of Collateral. Each Debtor will, when and as often
as requested by the Secured Parties or their Representative, furnish to the Secured Parties or such
Representative, statements and schedules further identifying and describing the Collateral and such other
reports in connection with the Collateral as the Secured Parties or their Representative may reasonably
request, all in reasonable detail.

(h) investment Properly. Each Debtor wil l take any and all actions required

or reasonably requested by the Secured Parties, front time to time, to (i) cause the Secured Parties to obtain
exclusive control of any 1 a vestment Property owned by such Debtor in a manner acceptable to the Secured

Parties and (ii) obtain front any issuers of Investment Property and such other Persons, for the benefit of
the Secured Parties, written confirmation of the Secured Parties control over such Investment Property.
For purposes of this Section 4.1(h), the Secured Parties shall have exclusive control of Investment Property
i t. (i) such Investment Property consists of certificated securities and a Debtor delivers such certificated
securities to the Secured Parties (with appropriate endorsements if such certificated securities are in
registered form); (ii) such Investment Properly consists of uneertilicaled securities and the issuer thereof
agrees, pursuant to documentation in form and substance satisfactory to the Secured Parties, that it will
comply with instructions originated by the Secured Parties without further consent by such Debtor, and (iii)
such Investment Property consists of security entitlements and either (x) the Secured Parties becomes the
entitlernent holder• thereof or (y) the appropriate securities intermediary agrees, pursuant to the
documentation in form and substance satisfactory to the Secured Parties, that it will comply with entitlement
orders originated by the Secured Parties without Further consent by any Debtor; provided that in each ease
Secured Parties may only exercise the remedies set forth under this Agreement with respect to any
I nvestment Property during the existence of an Event of Default.

(i) Commerend 'Tort Claims. Each Debtor shall promptly notify Scented
Parties otany Commercial Tort Claim acquired by it that concerns a claim in excess of $50,000 and unless
otherwise consented to by Secured Pat-ties, such Debtor shall enter into a supplement to this Agreement
granting to Secured Parties a Lien on and security interest in such Commercial 'Fort Claim.

4.2 Other Liens. Debtors will not create, permit or suffer to exist, and will defend the
Collateral against and take suit other action as is necessary to remove, any Tien on the Collateral except



Permitted Liens, and will defend the right. title and interest or the Scoured Parties in and to the Collateral

and in and to all Proceed:, thereof against the claims and demands of all Persons whatsoever, except holders

or Permitted Liens.

4.3 Pieservai ion or Rhihts. Whether or not any Event of Default has occurred or is

continuing, the Secured Parties and their Representative may, but shall not Jr requi rod to, take any steps

the Scoured Parties or their Representative deems necessary or appropriate to preserve any Collateral or

any riehls against third parties to any of rho Collateral, including obtaining insurance for the Collateral at

any time when such Debtor has failed to do so, and Debtors shall promptly pay, or reimburse the Secured

Parties for, all expenses incurred in connection therewith.

4.4 Formation of Subsidiaries: Name Chance: Location: Bailees.

(a) No Debtor shall form or acquire any subsidiary unless (i) such Debtor

pledges all ofthe stock or equity interests of such subsidiary to the Secured Parties pursuant to an agreement

in a HMI agreed to by the Secured Parties, (ii) such subsidiary becomes a party to this Agreement and all

other applicable Security Documents and (iii) the tbrination or acquisition of such Subsidiary is not

prohibited by the terms of the 'fransaction Documents.

(b) No Debtor shal l (i) reincorporate or reorganize itself under the laws of any

jurisdict ion ether than the jurisdiction hr which it is incorporated or or  as of the date hereof, or (if)

otherwise change its identity or corporate structure, in each ease, without the prior written consent of

Secured Parties, which consent shall not he unreasonably withheld, or (id) change its name without

delivering twenty (20) days prior notice of such change to Secured Parties. Each Debtor will notify Secured

Parties promptly in writing prior to any such change in the proposed rise by such Debtor or any tradounine

or fictitious business name other than any such name set forth on Schedule 11 attached hereto.

(e) Except for the sale of Inventory in die ordinary course of business and

other sales of assets 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 1. Each Debtor will give Secured Parties thirty (30) day's prior written

notice of any change in such Debtor's chief place of business or of any new location for any of the

Collateral.

If any Collateral is at any time. in the possession or control or any

warehousemen, hailee, consignee of processor in an aggregate amount of at least $ t00,000, such Debtor

shall, upon the request or Secured Parties or their Representative, notify such warehousemen, hailee,

consignee or processor of the Lien and security interest created hereby and shall instruct such Person to

hold all such Collateral for Secured Parties' account subject to Secured Parties' instructions.

(2) 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 Parties' security interests hereunder without the prior written consent of Secured Parties and

agrees that it wil l not do so without: the prior written consent of Secured Parties, subject to such Debtor's

rights under Section 9-509(d)(2) to the UCC.

Subject to the rights of holders of Permitted Liens, no Debtor shall

enter into any Contract brat restricts or prohibits the grant to Secured Parties ()fa security interest in material

Accounts, Chattel Paper, Instruments or payment intangibles or the proceeds or the foregoing.

4.5 Events or Default. Etc. During the period during which an Event of Default shall

have occurred and be continuing. subject to the rights of holders or Permitted Liens:



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

(b) the Secured Parties or their Representative may make any reasonable
compromise or settlement deemed desirable with respect to any of the Collateral and may extend the time
of payment, arrange for payment in installments, or otherwise modify the terms of, am of the Collateral;

(c) the Secured Parties shal l have all of the rights and remedies with respect
to the Collateral of a secured party under the UCC (whether or not said UGC is in effect in the jurisdiction
where the rights and remedies are asserted) and such additional rights and remedies to which a secured
pat: is entitled tinder the laws in effect in any jurisdiction where any rights and remedies hereunder may
be asserted, including, without limitation, the right, to the maximum extent permitted by law, to: (i) exercise
all voting, consensual and other powers of ownership pertaining to the Collateral as if the Secured Parties
were the sole and absolute owner thereof (and each Debtor agrees to take all such action as may be
a ppropriate to give effect to such right) and (ii) to the appointment of a receiver or receivers for all or any
part of the Collateral or business of a Debtor, 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. Each Debtor hereby
consents to the appointment of such receiver or receivers, waives any and all defenses to such appointment
and agrees that such appointment shal l in no manner impair, prejudice or otherwise affect the rights of
Secured Parties under this Agreement. liMch Debtor hereby expressly waives notice of a hearing for
appointment of a receiver and the necessity Fir bond or an accounting by the receiver;

((I) the Secured Parties or their Representative in its discretion may, in the
name of the Secured Parties or in the naive of a Debtor or other seise, 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 he under no obligation to do so;

(c) tire Secured Parties or their 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 Parties;

the Secured Parties may, upon reasonable notice (such reasonable notice
to be determined by Scented Parties in its sole and absolute discretion, which shall not be less than tart (10)
days), with respect to the Collateral or any part thereof which shall then he or shall thereafter come into the
possession, custody or control of the Secured Parties or their Representative, sell, lease, license, assign or
otherwise dispose of all or any part of such Collateral, at such place or places as the Secured Parties deem
hest, and for cash or for credit or for future delivery (without thereby assuming any credit risk), at public
or private sale, without demand of performance or notice of intention to effect any such disposition or of
the time or place thereof (except such notice as is required above or by applicable statute and cannot be
waived), and the Secured Parties or anyone else may be the purchaser, lessee, licensee, assignee 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 frota any claim or right of whatsoever kind,
including any right or equity of redemption (statutory or otlierwise), of Debtors, arty such demand, notice
and right or equity being hereby expressly waived and released. The Secured Parties may, without notice
or publication, adjourn any public or private sale or cause the same to be adjourned from time to I into by
announcement at 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 adjourned;

(g) the rights, remedies and powers conferred by this Section 45 arc in
addition to, arid not in substitution for, any other rights, remedies or powers that the Secured Parties may
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have under any Transaction Document, at law, in equity or by or under the 11CC or any other statute or

agreement. The Secured Parties May proceed by way of any action, suit or other proceeding at law or in

equity and no right, remedy or power of the Seemed Parties will be exclusive of  dependent on any other.

The Secured Parties may exercise any of their rights, remedies or powers separately or in combination and

al any time; and

hj unless otherwise agreed in the sole discretion of Secured Parties, each
Debtor, Secured Parties and each Debtor's bank shall enter into a deposit account control agreement in farm

and substance satisfactory to Seemed Parties that is sufficient to give Secured Parties' "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 MI a daily basis, or at other limes acceptable to Secured Parties, to

Seemed Parties, either to any account: maintained by Secured Parties at said bank or by \V[1e transfer to

appropriate account(s) at Secured Parties. All funds deposited in such Deposit Accounts shall immediately

become subject to the security interest of Secured Par ties for their own benefit, and Secured Parties shall

obtain the agreement by such bait: to \valve any offset rights aoainst the funds so deposited. Secured Parties

shall apply all billlds received by it front the Deposit Accounts to the satisfaction of the Obligations,

The proceeds of each 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 arc insufficient to cover the costs and expenses of such realization and the payment in full of the

Obligations, Debtors shall remain jointly and severally liable for any deficiency.

Private Sales Each Debtor recognizes that the Secured Parties may be unable to

effect a public sale of any or allot the Collateral consisting of securities by reason of certain prohibitions

contained in the Securities Act of 1933, as amended (the "Act"), and applicable state securities laws, but
'nay he compelled to resort to one or mum private sales thereof to 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. Loch Debtor acknowledges and agrees that any

such private sale may result in prices and other terms less Ihvorahle to the seller than if such sale were a

public sale and each Debtor agrees that it is not coamicreially unreasonable for Secured Parties to engage

in any such private sales or dispositions under such circumstances. The Secured Parties 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 Parties shall not incur any liabil ity as a result of the sale of any such Collateral, or any part thereof,

al any private sale provided for in this Agreement conducted in a coinmercially reasonable manner, and so

long as Secured Parties conduct such sale in a commercially reasonable manner caeli Debtor hereby waives

any claims against the Secured Parties arising by reason of the !net 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 Parties accept the first

offer received and does not offer the Collateral to more than one offeree.

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

i n 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 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 irreparable injury to the Secured Parties, that the

Secured Parties have 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 l!:cent ofDefault has occurred and is continuing.
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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 Patties under this
Agreement, shall be applied to the Obligations in such order as Secured Patties shall elect.

4.9 Atiornev-in-Fact. Cacti Debtor hereby irrevocably constitutes and appoints the
Scented Parties, Witt' full power of substitution, as its true tad attorney-in-fact with :Mil irrevocable
power and authority in the place and stead 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 Parties, for the purpose or carrying ant the terms
of this Agreement, to take any and all appropriate action and to execute and deliver any and all documents
and instruments which may he necessary or desirable to perfect or protect 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 Agreement, and, without limiting the generitlity of the forenoing, hereby
gives the Secured Parties the power and right, on behalf of such Debtor, without notice to or assent by such
Debtor (to the extent permitted by applicable law), sulject to the riithis 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
Agreement.,

(h) upon the occurrence and during the continuation of an [vent of Default,
to ask, demand, collect, receive and give acquittance and receipts Titans and all moneys (Inc and to become
d ue under any Collateral and, in the name of such Debtor or 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 lake any other action or proceeding in any court
of law or equity or otherwise deemed appropriate by the Secured Parties for the purpose of collecting arty
and all such moneys due under any Collateral whenever payable and to file any claim or to lake any other
action or proceeding in any court of law or equity or otherwise deemed appropriate by the Secured Parties
for the purpose of eollectinp, any and all such moneys due under any Collateral whenever payable.,

(e) 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 an [vent of Default,
to direc: any party liable for any payment under any of the Collateral to make payment of any and all
monoys due, and to become due thereunder, directly to Lite Secured Parties or as the Scented Parties shall
direct, and to receive payment of and receipt for any and all moneys, 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 continual ion of an ['Atom of Default,
to sign and indorse, any invoices, freight or express bills, bil ls 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;

upon the occurrence and during the continuation of an Event of Default
to commence and prosecute any suits, actions or proceedings at law or in equity in any court of competent
jurisdiction to collect the Collateral or any part thereof and to enforce any other right in respect of any
Col totem

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



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 Secured Parties may deem appropriate:

(i) to the extent that a Debtor's authorization given in Section 4.1(1)) of this

Agreement is not Sufficient to file such financing statements with respect to this Agreement, with or without

such Debtor's Signature, or to file a photocopy of this Agreement in substitution fora Financing statement,

as the Scented Parties may deem appropriate and to execute in such Debtor's name such financing

statements and amendments thereto and continuation statements which }nay require such Debtor's

signature;

ti) upon the occurrence and during I lse continuation of an Event of Default,

generally to sell, transfer, pledge, make any agreement with respect to or otherwise deal with any of the

Collateral DS fully and completely as though the Secured Parties were the absolute owners thereof for all

purposes; and

(k) to do, at the Secured Parties' option and at such Dobtor's expense, at any

time, or from time to time, all acts and things winch the Secured Parties reasonably deem necessary to

protect or preserve Or, upon the occurrence and during the continuation of an Event of Default, realize upon

the Collateral and the Secured Parties' lien therein, in order to effect the intent of this Agreement, al l as

fully and effectively as such Debtor might do.

Each Debtor hereby ratifies, to the extent permitted by law, al l that such attorneys lawfully do or

cause to he done by virtue hereof provided the sante is performed in a commercially reasonable manner.

The power of attorney 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

Section 4.1 1 hereof.

Each Debtor also authorizes the Secured Parties, at any time from and after the occurrence and

during the continuation of any Event of Default, (x) to communicate in its own name with any party to any

Contract with regard to the assignment of the right, title and interest of such Debtor in and under the

Contracts hereunder and other matters relating thereto and (y) to execute, in connection with any sale of

Collateral provided far in Section 4.5 hereof, any endorsements, assignments or other instruments of

conveyance or transfer with respect to the Collateral.

4.10 Perfection. Prior to or concurrently with the execution and delivery of this

Agreement, each Debtor shall:

(a) at Secured Parties' request, deliver to the Secured Parties or their

Representative the originals of all Instruments together with, in the case of Instruments constituting

promissory notes, allonges attached thereto showing such protaissory notes to be payable to the order of a

blank payee;

(b) deliver to the Secured Parties or their Representative the originals of all

Motor Vehicle titles in the aggregate amount over $100,000, duly endorsed indicating the Secured Parties'

interest therein as a lienholder, together with such other documents as may be requited consistent with

Section 4.1(d) hereof to perfect the security interest granted by Section 3 in all such Motor Vehicles (if

4.1 1 Termination: Partial Release of  Collateral. This Agreement and the liens and

security interests granted hereunder shall not terminate until the termination of the Purchase Agreement

and the Notes and the la and complete performance and indefeasible satisfaction of all the Obligations

in respect of the Transaction Documents (including, without limitation, the indefeasible payment in full ire

cash of al l such Obligations) and (ii) with respect to which claims have been asserted by the Collateral
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Agent/ and or Purchaser, whereupon the Secured Parties shall forthwith cause to be assigned, transferred
and delivered, against receipt hut without any recourse, warranty or representation whatsoever, any
remaining Collateral to or on the order of Debtors. The Secured Parties shall also execute and deliver to
Debtors 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),
possesso y collateral and such other documentation as shall he reasonably requested by Debtors to effect
the termination and release of the Liens and security interests in favor of the Secured Parties affecting the.
Collateral.

4.12 Further Assurances. At any time and from time to time, upon the written request
of the Secured Parties or their 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
i nstruments, documents and agreements and take such further actions as the Secured Panics or their
Representative may reasonably require in order for the Secured Parties to obtain the full benefits of this
Agreement and of the rights and powers herein granted in favor of the Secured Parties, including, without
limitation, using Debtors best efforts to secure al l consents and approvals necessary or appropriate for the
assignment to the Secured Parties of-any Collateral hold by Debtors or in which a Debtor has any rights not
heretolhre assigned, the filing of any financing or continuation statements under the diCe with respect to
the liens and security interests granted hereby, transferring Collateral to the Secured Parties' possession (if
a security interest in such Collateral can he perfected by possession) in accordance with the terms hereof,
placing the interest of the Secured Parties as liciiholder on the certificate of title of any Motor Vehicle in
accordance with the terms hereoh, and obtaining waivers of liens from landlords in accordance with the
terms hereof. Bach Debtor also hereby authorizes the Secured Parties 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 Parties. 'Hie powers conferred on the Secured
Parties under this Agreement arc solely to protect the Secured Parties' interest in the Collateral and shall
not impose any duty upon it to exercise any such powers. The Secured Parties shal l be accountable only
for amounts that it actually receives as a result of the exercise of such powers, and neither the Secured
Parties nor their 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 Parties and any Representative shall be deemed to have
exercised reasonable care in the custody and preservation of the Collateral in their possession if stick
Collateral is accorded treatment substantially equivalent to that which the relevant Secured Parties or any
Representative, in its individual capacity, accords its own property consisting of the type of Collateral
i nvolved, it being understood and agreed that neither the Secured Parties nor any Representative shall have
WIN responsibility for taking any necessary slaps (other than steps taken in accordance with the standard of
care set lbfili above) to preserve rights against any Person with respect to any Collateral.

A lso without limiting the generality of the foregoing, neither the Secured Parties 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 Parties of a security interest therein or assignment
thereof or the receipt by the Secured Parties or any Representative of any payment relating to any Contract
or license pursuant hereto, nor shall the Secured Parties or any Representative he required or obligated in
any manner to perform or fulfill any of the obligations of Debtors tinder or pursuant to any Contract or
l icense, or to make any payment, or to make any inquiry as to the nature or tile 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 Mc payment of any amounts
which may have been assigned to it or to which it may he entitled at any time or times.

Section 5. Miscellaneous.
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5. 1 No Waiver. No failure on the pan of the Secured Parties or any of its

Representatives to exercise, and no course of dealing with respect to, and no delay in exercising, any right,

power or remedy hereunder shall operate as a waiver thereof, nor shall any SillgIC or partial exercise by the

Secured Parties or any of its Representatives of any right, power or remedy hereunder preclude any other

or further exercise thereof or the exercise of any other right, power of remedy. The rights mid remedies

hereunder provided are cumulative and may he exercised singly or concurrently, and are not exclusive of

any rights and remedies provided by law.

5.2 Governing I ,aw. All questions concerning die construction, validity, enforcement

and interpretation of this Agreement shall he governed by the internal laws of the Stale of New York,

without giving effect to any choice of law or conflict of law provision or rule (whether of the State of flew

York or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than
the State of New York.

53 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 tams of, the Purchase Agreement; pro% ided, that, to the extent any such communication is being, made

or sent to a Debtor that is not the Company, such communication shall he effective as to such Debtor if

made or sent to the ( tompanv in accordance with the ibregoing. Debtors and Secured Parties may change

their respective notice addresses by written notice given to each other party five (5) days prior to the

effectiveness of such change.

5.1 Amendments, Etc. The terms of this Agreement may be waived, altered or

amended only by an instrument in writing duly executed by each Debtor and the Secured Parties. Any such

amendment or waiver shall be binding upon the Secured Parties and the Debtor sought to be charged or

benefited thereby and their respective successors and assigns.

5.5 Successors and ,AsJigns. This Agreement shalt 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 Parties. Secured

Parties may assign its rights hereunder without the coiisent of Debtors, in which event such assignee shall

he deemed to be Scented Parties hereunder with respect to such assigned rights; provided, so long as •no

I:vent of Default has occurred and is continuing, the Secured Parties shall not assign any of its rights

hereunder to a competitor of the Company.

5.6 Countormartsf  bfeadinas. 'fins 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 parties

hereto may authenticate this Agreement by signing any such counterpart. This Agreement may be

authenticated by manual signature or facsimile, trlf 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 Severabilitv. If any provision hereof is invalid and unenforceable in any

jurisdiction, thou, to the fullest extent permitted by law, (a) the other provisions hereor shall remain in full

l bree and effect in suck jurisdiction and shall be liberally construed in favor of the Secured Parties and
theirRepreseutative in order to carry out the intentions of the parties hereto as nearly as pray be possible

and (h) 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 TO JURISDICTION; WAIVER OF VENUE; SERVICE OF

PROCESS. EACH DEBTOR [HEREBY IRREVOCABIX SUBMITS TO THE EXCLUSIVE

JURISDICTION OF ANY UNITED SLATES FEDERAL OR NEW -YORK STATE COURT

SITTING IN- THE CITY OF NEW YORK, BOROUGH OF MANHATTAN IN ANY ACTION OR
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PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT AND EACH
DEBTOR HEREI31' IRREVOCABLY AGREES THAT ALL CLAIMS IN RI SPECI OF SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT
AND IRREVOCABLY WAIVE'S ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS
TO THE VENUE OF ANY SUCH SUIT, ACTION Olt PROCEEDING BROUGHT IN SUCH A
COURT OR THAT SUCK COURT IS AN INCONVENIENT EMU:M. NOTHING lIERIIN
SHALL WIFE I Iii RIG'H'T' OF SECURED PAIEITES TO 1DR1NG PROCEEDINGS AGAINST
ANY DEBTOR IN THE COURTS OF ANY OTHER JURISDICTION. ANY .JUDICIAL
PROCEI1HNG BY A DEBTOR AGAINST SECURED PARTIES OR ANY AFFILIATE
'I/HEREOF INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY W:NY
ARISING OUT OF, RELATED TO, OR CONNECTION WITH THIS AGREENIENT SHALI BE
BROUGHT ONLY IN A COURT IN NEW YORK, NEW' YORK (AND SEC I/12LD PARTIES
HEREBY SUBAM TO THE JURISDICTION OI SUCH COURT). NOTHING CONTAINED
HEREIN SHALL BE DEEMED to LIMIT IN ANY WAY ANY RIGHT OF SECURED PART lES
TO SERVE PROCESS IN ANY MANNER PERMITTED BY LAW.

5.9 WAIVER OF RIGHT TO TRIAL By JURY. EACH DEI3TOR AND
SECURED PARTY WMVE "[HEIR RESPECTIVE RIGHTS 10 A TRIAL BY AIRY OF ANY
CLAIM 012 CAUSE OF NC'FION BASED UPON OR ARISING 017 OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATE/JD HEREBY, IN ANY ACTION,
PROCEEDING OR OTHER LITIGATION OF AM"I'YPI2 BROUGHT 13Y ANY OE THE
PARTIES AGAINST ANY OTHER PARTY OR PARTIES, WHETHER WITH RESPEC 'FO
LONER/NCI CLAIMS, TORT CLAIMS, OR OTHERWISE. EACH DEBTOR AND SECURED
PARTY AGREE TIENT ANY SUCH CLAIM 012 CAUSE OF ACTION MIME, BE TRIED BY A
COURT TRIAL WI mon' A JURY. WITIIOUT LIMITING IIE FOREGOING, THE PART ILS
FEREHER AGREE THA'1"111E RI:SPECIE YE RIGIEI 'F0 A 'HUM, I3Y JURY IS WAIVED
BY OPERATION Of 'PHIS SECTION 5.9 AS 10 ANY ACTION,COUNTERCLAIM OR OTHER
PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO CHAIJEENGE THE VMADITY
OR ENFORCE,NBILITY OF '1111S AGREEMENT OR ANY PROVISION HEREOF. TIIIS
NNAINTER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS T'0 'HITS AGREEM EN/I.

5.10 Joint and Several. The obligations, covenants and agreements of F)el)lors
hereunder shall be the joint and several obligations, covenants and agreements of each Debtor, whether or

not specifically stated herein without preferences or distinction among (hon.

5.11 Concerning  Collateral Arlont, Col l uc r. l rA,genl shal l act in accordance. \\ Hill the
(erms of Ike l'Herli;He ALTeeinent The t'onaler,d cxerei.-:,c or refrain Crow. excicHinD.

incAudin.: innkin:4danund and 0ivin(2 notices) mid take reHin 1:iking am action, in aircordance
w ith Iht, :\grecniciu 21:id die Purelm:e. ,V2iccrnent. Die ('il l acial Ageht may empin• ',1,gen(H and altomeys-
m-ract n conacction lick? viM ancl H11:1 1 1 not lie l iAlk Forth ft!!..2.1iicncc rft inkcondnut of nin, Hick

or SCICCtUd 1)v it in .±ood raith. I he Co aw t ^ Ica miry re,I I i a ilk In days. \\ enter.
notice to Company and a succcHsoi. Coll:Item( Ap.L.2nt may appointed hs the PuicHH:...i- in consulianoo
kith Loinpmny. On the ncucplancc or am-didoluni ua Ilia successor Collateral A .e.ent. that successor
CollEtlet al Atrilt shal l dicicupon succeed to and lx.::»ffly: anted will' al l du rashv powcrs. Iii I lene amd

of. die retiring CoIlutern1 under and
tILretipon he dkcliniTL.,:d hr in nod nbliea ions under thin .A ,Juecineill. Alter aly‘' rear nirL Cirtaletel
,Agent's ukrsitmal ion. the provisionr; heretic shal l innw to itH benellt as Ic am' actions taken or emitted to be
taken be it under this A ,Jieunient ‘vInIc it trans the Collateral /VALI*

5.12 No Strict Construction. "[he langnarm used in this Agreement will be deemed to
be the language chosen by the parties to express their mutual intent, and no rules of strict construction wil l

be applied against any party.

16



5.1?, ENTIRE AGREEMENT; ANIENDMEN I  . THIS AGREEMENT,

TOGET HER WITH 'HIE OTHER TRANSACTION DOCIJAIENTS, SIJPERSEDES ALL OTHER

PRIOR ORAL OR WRIT 'ITN AGREEMENTS .13E'IWEEN SECURED PARTIES, THI;

DEBTORS, THEIR A IT ILLVI ES AND PERSONS ACTING ON THEIR BEHALF WITH

RESPECT 'TO TIIE MATTERS DISCUSSED II [REIN, AND THIS AGREEMENT, 'IOGVITIER

WIT II OTHER TRANSACTION DOCTMENTS AND THE OTHER INSTRUMENTS

REFERENCED HEREIN AND THEREIN, CONTAIN 'THE ENTIRE UNDERSTANDING 01'

THE PARTIES WITlI RESPECTI"I0 THE MATTURN COVERED HEREIN AND THEREIN

AND, EXCEPT AS SPECIFICM..1X SET FORTH HEREIN OR THEREIN, NEITHER THE

SECURED PARTIES NOR ANY DEBTOR MAKES ANY REPRESENTATION, WARRANTY,

COVENANT OR UNDERTAKING \ATTIE RESPECT 11() Sr CI I XI A I TENS. AS OE THE DATE

OF HS AGREEMENT, I 11 IIRE ARE N() UNWRITTEN AGREEMENTS BE; \VEEN 'HIV

PARTIES WWI RESPECT 10 THE XIATTERS DISCUSSED HEREIN, NO PROVISION OE

'LOTS AGREEMENT' MAV BE AMENDED, MODIFIED 012 SUPPLEMENTED OTHER TITAN

BY AN INSTRUMENT IN NY ING SIGNED DV 'FITE DEBTORS AND THE SECURED

PARTIES.

;Remainder of Page Intentionally Left 1-11arilc; Signature Page Follows]



UN WITNESS WI IltREOF, the parties hereto have C',31180d this Security Agreement e he duly
etvettated and delivered rs eh the day and year first &Kra: written.

PEW ORS:

(ATWELL, CANADA INC.. aDebtor

Name• iiceLitsotsi,Nr,‘

VITALITY CBI/ N !U «IJ Lill
PROM ICI'S , Dehror

Name: citue... A. A
(5:70

I ty:

TIVENVELI. FOODS CANADA DSc,
as Debrer

Natne: l» t /v.(' it
Title: Cei2

LIVEWEI,L FOODS QUEI3 'C INC. ,
Liobtor

Na:113:

Title:

4'

cfc:D
0-11EMP INC. , Debtor

By:
Name:

itle: 
ett:C)



AIVEI VA, INC: hiblor

I3v:
Nam:

".9 ;CI JP ED PAI<I'[IY

notivirNioN t:AITVA Wi AgOU

Nauo: Mikhail Gurevich
Titk: Managing Member

Lb'

256 West 38th Street, 15th Floor
Nat  A(1W .;: New York, NY 10018



EXHIBIT A

Form of Joinder

Joinder to Security Agreement

The undersigned,  , hereby _joins in the execution of that
certain Security Agreement dated as of February , 2019 (as amended, restated, supplemented or otherwise
modified from time to dole, the "Security Agreement") by 1,iveWell Canada Inc., a Canadia❑ corporation,
V itality CBD Natural tlealth Products Inc., a Canadian corporation, Dominion Capital I,L,C and each other
Person that becomes a Debtor or a Secured Party (as defined therein) thereunder alley the date thereof and
hereof and pursuant to the terms thereof, to and i❑ Myer of the Secured Parties. 1.3y executing this Joinder,
the undersigned hereby 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 represents and warrants that the representations and
warranties set forth in the Security Agreement arc, with respect to the undersigned, true and correct in all
material respects as of the date hereof.

The undersigned represents and warrants to Secured Parties that:

a) all of the 11quipment, 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

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

(c) the chief place of business, chief executive office and the office where such Debtor
keeps its hooks and records are located at the place specified on Schedule 

(d) suck Debtor (including any Person acquired by such Debtor) does not do business
or has not done business during the past Five years under any tradename or fictitious business name, except
as disclosed on Schedule

(e) all registered Copyrights, Patents and Trademarks owned or licensed by the
undersinned arc listed in Schedules 111 IV and V. respectively;

(0 ❑ll Deposit Accounts, securities accounts, brokerage accounts and other similar
accounts maintained by such Debtor, and the financial institutions at which such accounts arc maintained,
are listed on Schedule VI:

Schedule VII I;

Schedule IX.

(g) 211 Commercial Tort Claims of such Debtor are listed on Schedule VII:

(h) all interests in real properly and mining rights held by such Debtor arc listed On

(1) al l Equipment (including Motor Vehicles) owned by such debtor are listed on

Hy:

Title:

tt



('():\ IRAN):

LIMLWITI. CAIN. \l).1 INC.

L LOODS CAN.Uk. \ IN('

I IMIkATLI FOODS T:Link INC.

,AR I IVA INC.

011E1\1P INC.

\II ALI 1 NATUR HLAI31 11 ITC

SCIIED11111 I

Location of (kill:floral

LOCATION

N/A - floidco

1 70 ['fond:made du Porla L Suite 300, (Ntineau,

Quebec, Canada

Civic number 21 1, Route 301, 1,ifcdfield, Quebec,

Canada

5130 Sc 520R Rtunsayvi l le Road. Otcnva, (

N/A - dormant

254 'Itas:, Road, Lurcka, NI I 599 I 7, 1, J ilitell

Slates

90f5 .2\ (K311CCII1CIIL Las Cane s, Duna Ana

County, New Mexico, United States



SC1111)1114: II

Trade Names

None.



S( Ill 1/1[1,1±. III

( opy righls

None.



S( 1111)1.11,1C

Patents

None as oftodav, 110WeVer, upon closing the acquisition of Acenzin the Company will acquire those listed

i n the attachment following 011 the next page.



A
c
e
n
z
i
a
 - Internal IP A

u
d
i
t
 results - O

c
t
o
b
e
r
 2
6
,
 2
0
1
8

I m
p
o
r
t
a
n
c
e
 to t

h
e
 c
o
m
p
a
n
y
:
 1: G

o
o
d
 to h

a
v
e
;
 2: I

m
p
o
r
t
a
n
t
 a
n
d
 is strategic: 3: Critical to t

h
e
 b
u
s
i
n
e
s
s

IP
 A
s
s
e
t
s

N
o
t
e
s

I
m
p
o
r
t
a
n
c
e
 for the

c o
m
p
a
n
y

Estimated Value
b
a
s
e
d
 o
n
 W
I
P
O

(
U
S
$
)

P
atent: A

C
C
E
L
E
R
A
T
E
D
 P
R
E
D
I
C
T
I
O
N
 O
F

C
A
N
C
E
R
 P
R
O
G
R
E
S
S
I
O
N
 A
N
D
 R
E
S
P
O
N
S
E

T
O
 T
R
E
A
T
M
E
N
T

1
0
 years lifespan, a

n
d
 7
 jurisdictions.

A
pproved in S

i
n
g
a
p
o
r
e
 a
n
d
 J
a
p
a
n

3
3
1
.
0
0
0
,
0
0
0

T
rade M

a
r
k
 1 (Suntrition a

s
 a

m
anufacturing brand)

C
o
n
t
i
n
u
o
u
s
 u
s
e
 since 2

0
0
1
,
 registered

2
0
1
1

2
$
5
0
.
0
0
0

T
rade M

a
r
k
 2
 (
A
c
e
n
z
i
a
)

C
o
n
t
i
n
u
o
u
s
 u
s
e
 since 2

0
1
5
,
 registered

2
0
1
8
 in C

a
n
a
d
a
.
 Registration available in

th
e
 U
S
A
 but not p

u
r
s
u
e
d
 yet.

3
$
1
0
0
,
0
0
0

T
r
a
d
e
 M
a
r
k
 3
 (
P
o
w
e
r
e
d
 by A

c
e
n
z
i
a
)

N
o
t
 registered yet, but in u

s
e
 since 2

0
1
7

3
$
1
0
0
,
0
0
0

P
ublications

4
 published+3 in preparation. F

u
n
d
i
n
g

8
5
2
5
,
0
0
0

3
$
7
0
0
,
0
0
0

T
rade secrets - Standardized

p
rotocols/Recipes - N

H
P
 identifications

a
nd standardizations

6
7
4
 n
u
m
b
e
r
 of a

s
s
a
y
s
 w
e
r
e
 d
e
v
e
l
o
p
e
d

3
3
3
0
0
,
0
0
0

T
r
a
d
e
 secrets - Standardized

p
rotocols/Recipes - N

H
P
 d
e
v
e
l
o
p
m
e
n
t

a
nd physiological potency detection

1
5
 physiological a

s
s
a
y
s
,
 funding a

b
o
u
t

$
225,000. through N

R
C

3
$
3
0
0
.
0
0
0

F
ormulations d

e
v
e
l
o
p
e
d
 i
n
h
o
u
s
e

9
0
0
 m
a
s
t
e
r
 formulas a

n
d
 over 6

5
0

e
xperimental trials for their d

e
v
e
l
o
p
m
e
n
t

3
$
2
0
0
,
0
0
0

1 
IP Portfolio



Pr
op
ri
et
ar

y 
as

se
ts

 t
hr
ou
gh
 m
at

er
ia

l
tr
an
sf
er
s

1
6
 u
ni

qu
e 

ce
ll

 l
in

es
. 
4
 s
ta
nd
ar
d 

ce
ll
 l
in
es

a
n
d
 1
2
 p
ro

pr
ie

ta
ry

2
4
x
5
1
0
0
0
 =
 $
4
,
0
0
0

1 2
x
$
5
0
0
0
 =
 $
6
0
.
0
0
0

S
it

e 
li
ce
nc
es

He
al
th
 C
a
n
a
d
a
,
 F
D
A
,
 N
S
F
.
 O
M
A
F
R
A
,

3
8
X
S
1
0
0
.
0
0
0
=

P
H
A
,
 H
al
al
. 
Ko
sh
er
. 
Or

ga
ni

c.
$
8
0
0
.
0
0
0

I n
-l

ic
en

ci
ng

 o
f 
fo
rm
ul
at
io
ns

1
4
2
 f
or
mu
la
ti
on
s 
f
r
o
m
 P
ha

rm
al

in
e,

 N
ut
ri
a

2
$
2
0
0
,
0
0
0

P
lu

s,
 P
ro

di
p,

In
-l

ic
en

ci
ng

 o
f 
b
r
a
n
d
s
 f
or
 o
ut
-l
ic
en
si
ng

w
it
h 
pa
rt
ne
r 
cl
ie
nt
s 
s
u
c
h
 a
s
 I
ra

n
M
u
s
c
l
e
T
e
c
h
.
 P
h
a
r
m
a
f
r
e
a
k
.
 P
ro

di
p,

F
us

io
n 
b
r
a
n
d
s

2
4
x
S
1
0
0
,
0
0
0
 =

S
4
0
0
,
0
0
0

R
a
w
 m
at

er
ia

l 
su

pp
ly

 n
et

wo
rk

s
8
1
2
 n
et

wo
rk

s 
ou

t 
of

 w
h
i
c
h
 a
b
o
u
t
 1
0
0
 i
s

3
1
0
0
x
S
5
,
0
0
0
+
7
0
0
x

st
ra
te
gi
c

S
1
,
0
0
0
=
$
1
.
2
0
0
.
0
0
0

L
oy

al
 a
n
d
 s
tr

at
eg

ic
 c
li
en
ts
 -
 G
oo

dw
il

l
Li
fe
st
yl
es
. 
G
H
.
 J
a
m
i
e
s
o
n
.
 S
e
n
e
s
c
e
n
c
e
,

S
ea

fo
rd

, 
H
a
n
a
n
.

3
$
5
0
,
0
0
0

U
n-
pu
bl
is
he
d 
re

se
ar

ch
U
K
E
 c
el
l 
li
ne
 w
or

k,
 W
o
r
k
 w
it

h 
As

ci
te

s
., 3

3
x
$
1
0
.
0
0
0
 =

fr
o
m
 S
in
ga
po
re
, 
a
n
d
 A
0
x
 a
s
s
a
y
 f
or

h
u
m
a
n
 b
lo

od
$
3
0
.
0
0
0

S
tr
at
eg
ic
 p
ar
tn
er
s 
fo
r 
th

e 
o
n
c
o
l
o
g
y
 p
at

en
t

U
K
E
 u
ni
ve
rs
it
y:
 A
S
T
A
R
.
 S
in
ga
po
re
: 
a
n
d

3
8
1
0
0
,
0
0
0

- 
go
od
wi
ll

Un
iv

er
si

ty
 o
f 
W
i
n
d
s
o
r

To
ta

l 
(
U
S
D
)

$
5
,
5
9
4
,
0
0
0

T
ot
al
 (
C
A
D
.
 1
.3

1)
$
7
,
3
2
8
,
1
4
0

2
 

IP
 P
or
tf
ol
io



P
a
t
e
n
t
 a
g
e
n
t
:

C
orrinne L

o
b
e

I n
n
o
v
a
t
e
 L
L
P

3
4
0
 King St. East, 2

n
d
 floor

T
oronto O

N

M
5
A
 1
K
8

T: 4
1
6
-
7
1
2
-
3
2
1
5
 I E

 
corrinne.lobereDinnovatellp.com 1 W

:
 www.innovatellp.com

T
r
a
d
e
m
a
r
k
 a
g
e
n
t
:

A
l
e
x
a
n
d
e
r
 S
t
a
c
k
 I C

A
R
A
V
E
L
 L
A
W

L
a
w
y
e
r
,
 Registered Patent a

n
d
 T
r
a
d
e
m
a
r
k
 A
g
e
n
t

p: 4
1
6
-
5
2
6
-
7
0
2
2

f: 4
1
6
-
4
7
9
-
0
2
4
4

e
: astackCscaravellavv.com I caravella\.v.com

3
 

IP Portfolio



SCHEDULE V

Trademarks

Nom:.



SCIIEI)11 VI

Depositary and Other Accounts

Account Account Name Address Contact Currency

14 \10 00021760S20 I iv.:AVcli Canada Inc 1110 King Street \V, floor Clare Colman

knonia, ON, M5X (416-643-17(131

I A I. Canada

CAD

1 3\10 Oil0 1459,t536 I i LAVel l (lima& Inc. 1(10 kin? Strew W., Floor Clare ('()titian S Dollar

S. 1'0 11 r. ON,145 (416-643-170)

1 A1. Canada

ISM() 000'1721M live \\Tel l foods Quebec Ilf)Icing.StreetAV, Floor Clare Cwinici .\

I nc. I II. I ()lank), M5X 016-613-17031 iII

1 Al. Canada

135225 I -Ise \\ ell Foods Quck: 1 12 Kent Si eel, Unit 106. Angelo Dzinus (''01)

SivinL2 2. Inc. \ U. ON K IP 502,

('amidi

(613-500-01471 I 1011,u

Frail Went 1036096

Hank

VitalityNatural Hein 2604 I ht.2 Loa, hulispell,

1 ,1 C I NI I I)"

Katie Peters I II, I tolldr



SCHEDULE VII
Commercial Tort Claim

Nom:



CONIPANY

LIVIIW11 1 .1. 1001)S QUIII11 4 INC.

A RlVIVA ]NC.

VITAI I VY NATURAL I ILAI TI 1 I .I,C

SCIIEDUI II VIII

Real Property

LOC TION

Civic numbei 21 I. Rook 301, I tchlield, Quebcc,

Canada

513n (\It 4201; Kamsuvvi l lc Read. ( )Itatva, Canada

254 Truss Road, Eureka, Nil 59917, United

Slates

91415 Adv,ineenteni Avenue, Las Cruces, Dana Ana

County. New Mexico, United Slate:,



IX

Equipment Subject to Certificate of 'I We or Ownership

\ °Well Canada 

i eWel l does not hove anvv motor vehicles and its equipment is generally limited to computer and

equipment valued less thus S50,000

\ "'MHO' Natural Ilealdt LI X;

Vitality has the lhllowing hvo used vehicles:

DATE

04/23/2018

.
Vencliii-  ';:", - •

Owen Kenney

• . ,
Vehicles: ,

..
iononnt

1991 INTERNATIONAL Box Truck 11,200.00

04/30/2018 Owen Kenney Pickup Truck 15,000.00

Additionally, the has invested various equipment to build its extraction raci lits in Montano
which amounts to o‘, cr SI mil l ion. See next page for table.





This is Exhibit referred to in the

affidavit of Phil/ Gross

sworn before me, this  28tl•

clay of February 2020. 

A COMMISSIONER FOR OATHS/NOTARY PUBLIC IN AND FOR
THE STATE OF (MARYLAND



NOI Companies' DIP Financing

Effective Interest Rate

(uneudited;

Advance Date

Maturity Date

4-Mar-20

30-Jun-20

N umber of days outstanding 118 365

Facility 2,300,000

I nterest Payments or Effective Interest Payments

Commitment fee 320,000

I nterest (15%) 113,425

433,425

Effective Interest Rate 53%

3.093220339
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