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1. INTRODUCTION

1.1 By the order (the "Receivership Order") of the Honourable Mr. Justice Marchand 
of the Supreme Court of British Columbia pronounced October 29, 2019, FTI 
Consulting Canada Inc. ("FTI") was appointed receiver, without security, of all of 
the assets, undertakings and property of DionyMed Brands Inc. (the "Company"), 
including all proceeds thereof (in such capacity, the "Receiver").

1.2 On November 20, 2019, the Receiver filed its first report to the Court (the "First 
Report") in support of an application for an order, among other things, 

1.2.1 approving bidding procedures (the "Bidding Procedures") for the sale of 
the Company's Property (as defined in the Receivership Order); and

1.2.2 authorizing, but not requiring, the Receiver to provide financing to Herban 
Industries Inc. ("Herban Delaware"), a U.S. subsidiary of the Company, to 
acquire the Gotham Green Debt and Security (as defined below),

(the "Bidding Procedures and Funding Order"). 

1.3 On November 26, 2019, the Court granted the Bidding Procedures and Funding 
Order, as requested. 

1.4 This is the Second Report of the Receiver (the "Second Report"), the purpose of 
which is to provide the Court with information regarding:

1.4.1 background about the Company and the receivership proceeding; 

1.4.2 the results of the Receiver's efforts to market and offer the Property for sale 
in accordance with the terms of the Bidding Procedures; 

1.4.3 the proposed transaction (the "Transaction") pursuant to an asset purchase 
agreement dated January 3, 2020 between the Receiver, various direct and 
indirect subsidiaries of the Company, Eaze Technologies, Inc. ("Eaze" or 
the "Purchaser") and DYME US Acquisition Sub, LLC ("DYME 
Acquisition") (the "APA");

1.4.4 the proposed distributions to be made by the Receiver;

1.4.5 the status of the Gotham Green Litigation (as defined below); 

1.4.6 the status of the Flow Capital (as defined below) dispute; 

1.4.7 an update on the activities of the Receiver;

1.4.8 the fees and disbursements of the Receiver and its counsel;

And to seek an Order of the Court: 
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1.4.9 approving the Transaction;

1.4.10 contemporaneously with the completion of the Transaction, authorizing and 
directing the Receiver to make one or more distributions to the first secured 
creditor of the Company, SP1 (as defined below);

1.4.11 sealing the First Affidavit of Victor Fong, as further detailed below (the 
"Confidential Fong Affidavit"); 

1.4.12 approving the fees and disbursements of the Receiver and its counsel; and

1.4.13 approving this Second Report and the activities of the Receiver as set out 
herein.

1.5 Unless otherwise stated, all monetary amounts referenced in this Second Report are 
expressed in United States dollars. Capitalized terms not otherwise defined are as 
defined in the First Report. 

1.6 In preparing this Second Report, the Receiver has relied upon audited and unaudited 
financial information provided by the Company and its direct and indirect 
subsidiaries, including their books and records, financial information, and forecasts 
and analysis, in addition to discussions with various parties, including senior 
management ("Management") of the Company and its direct and indirect 
subsidiaries  (collectively, the "Information").

1.7 Except as otherwise described in this Second Report:

1.7.1 the Receiver has not audited, reviewed or otherwise attempted to verify the 
accuracy or completeness of the Information in a manner that would comply 
with Generally Accepted Assurance Standards pursuant to the Chartered 
Professional Accountants of Canada Handbook; and

1.7.2 the Receiver has not examined or reviewed the financial forecasts or 
projections referred to in this Second Report in a manner that would comply 
with the procedures described in the Chartered Professional Accountants of 
Canada Handbook.

1.8 Future-oriented financial information reported in or relied on in preparing this 
Second Report is based on Management's assumptions regarding future events. 
Actual results will vary from these forecasts and such variations may be material. 

1.9 The Receiver has prepared this Second Report in connection with the application 
to be heard January 16, 2020 seeking, among other things, approval of the 
Transaction. This Second Report should not be relied upon for any other purpose. 
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1.10 A copy of the filed Second Report, along with all other materials filed in the 
Receivership Proceeding, will be available on the Receiver's website at 
http://cfcanada.fticonsulting.com/Dionymed (the "Website"). 

2. CONDENSED BACKGROUND OF THE COMPANY

2.1 Condensed background information regarding the Company is set out in this 
Second Report for ease of reference.  Additional background information regarding 
the Company's operations is set out in the First Report. 

2.2 The Company is a company continued into British Columbia pursuant to the 
Business Corporations Act (British Columbia).  Through its direct and indirect 
subsidiaries, it operates a multi-state distribution and direct-to-consumer cannabis 
delivery platform in the United States.   

2.3 Since 2018, the Company has been listed on the Canadian Securities Exchange 
under the symbol "DYME".  

2.4 The Company is a holding company and through its wholly owned subsidiaries it 
generates revenue, primarily in the United States, by (a) manufacturing and 
processing cannabis products, (b) selling wholly-owned branded products, such as 
cannabis vaporiser cartridges, and (c) providing wholesale distribution and logistics 
management on behalf of cultivators, manufacturers and third-party brands. 

2.5 The Company's primary assets are the capital stock of its subsidiaries.  The 
Company wholly owns, directly and/or indirectly, the issued and outstanding shares 
or membership interests, as applicable, of the following entities: 

2.5.1 DionyMed Inc. ("DMI");

2.5.2 Herban Delaware; 

2.5.3 Gourmet Green Room, Inc ("GGR");

2.5.4 Herban Industries CA LLC dba Rise Logistics ("Herban CA");

2.5.5 Herban Industries OR LLC dba Winberry Farms (Herban OR"); 

2.5.6 Herban CA 2 LLC ("Herban 2");

2.5.7 Herban Industries CO LLC ("Herban CO");

2.5.8 Herban Industries MI LLC ("Herban MI");

2.5.9 Herban Industries NJ LLC ("Herban NJ"); and

2.5.10 Herban Industries NV LLC ("Herban NV"). 

http://cfcanada.fticonsulting.com/Dionymed
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2.6 In addition, the Company has an interest in HomeTown Heart ("HomeTown"), a 
California corporation, through a master services agreement (the "Master Services
Agreement") and a modification and replacement agreement (the "Modification 
and Replacement Agreement"), each dated January 3, 2020, and an assignment 
and option agreement dated December 5, 2018 (the "Option Agreement") whereby 
the Company can acquire all of the outstanding shares of HomeTown for a nominal 
sum following the occurrence of certain events. 

2.7 DMI is the Company's sole Canadian subsidiary. DMI (and not the Company) is 
the employer to the employees in Canada, and the Receiver has been funding DMI 
to continue paying those employees during the receivership proceedings.  

2.8 On June 4, 2019, Herban CA filed a complaint against Eaze in the Superior Court 
of San Francisco, Case No. 19-576443, alleging one count of violation of California 
Unfair Business Practices, Cal. Bus. & Prof. Code § 17200 (the "Complaint"). On 
September 18, 2019, Eaze filed a Cross-Complaint against Herban CA, Hometown 
Heart, and the Company for breach of contract, inducing breach of contract, tortious 
interference with prospective economic advantage, and violation of California 
unfair competition law (together with the Complaint and all associated pleadings 
and actions, the "Herban Litigation").

2.9 A corporate chart for the Company and its subsidiaries is attached to this Second
Report as Appendix A.

3. CREDITORS 

3.1 Pursuant to a definitive agreement dated January 16, 2019, as amended and 
supplemented or otherwise modified (the "Credit Agreement"), the Company 
obtained a credit facility from a syndicate of lenders (the "Lenders"), in the initial 
amount of $13 million. 

3.2 As of the date of this Second Report, the syndicate of Lenders was comprised of 
only one lender, SP1 Credit Fund ("SP1") (there have, at other times, been 
additional Lenders).  

3.3 The funds drawn by the Company under the Credit Agreement are secured by a 
first-ranking security interest over all or substantially all of the assets of the 
Company and certain of its subsidiaries and/or entities over which it has control.  

3.4 Each of HomeTown, DMI, Herban Delaware, Herban CA, Herban OR, Herban NJ, 
Herban 2 and GGR have guaranteed the Company's obligations pursuant to the 
Credit Agreement and granted security in favour of GLAS Americas LLC (the 
"Collateral Agent") over all or substantially all of their assets in connection 
therewith.

3.5 Pursuant to the Credit Agreement, the petitioner in the Receivership Proceeding, 
GLAS Americas LLC was appointed the Collateral Agent on behalf of the Lenders.  
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GLAS USA LLC was appointed the Administrative Agent under the Credit 
Agreement on behalf of the Lenders. 

3.6 According to the Affidavit of Yana Kislenko made October 22, 2019 in support of 
the Receivership Order, as at October 15, 2019, the Company was indebted to the 
Lenders pursuant to the Credit Agreement in the following amounts (with interest 
and fees continuing to accrue): 

3.6.1 $24,078,106.80, representing the principal amount of outstanding 
indebtedness of the Company pursuant to the Credit Agreement, including 
the applicable prepayment premium; 

3.6.2 $610,971.36, representing accrued and unpaid interest on the principal 
amount as of but excluding October 15, 2019; and 

3.6.3 $121,604.64, the accrued and unpaid anniversary fee as of but excluding 
October 15, 2019, and all other fees and expenses and other amounts owing 
as obligations as of October 15, 2019. 

3.7 In addition, the Company is indebted to Flow Capital Corp ("Flow Capital").  Flow 
Capital is the only other creditor with a security registration against the Company, 
and as of October 2, 2019, Flow Capital held registered financing statements in 
respect of the Company and certain of its subsidiaries, as detailed in the First 
Report. As set out in the First Report, the Receiver had identified certain potential 
issues with Flow Capital's alleged security.  The debt and security of Flow Capital 
are discussed in further detail below. 

3.8 According to the books and records of the Company, as of December 27, 2019, the 
Company owed its secured and unsecured creditors, including trade creditors, 
approximately $55.0 million.

4. MARKETING AND SALE PROCESS

4.1 As discussed in the First Report, the Company engaged Cormark Securities Inc. 
("Cormark") in June 20191 as its strategic financial advisor to explore various 
strategic alternatives, including, among other things, a sale or merger of the 
Company.  Although the process undertaken by Cormark did not result in an 
executable transaction, it did result in the Company being well exposed to the 
market of potential purchasers (over a period of five (5) months).  In the marketing 
process undertaken by the Receiver described immediately below, the Receiver 
reached out to many of the parties that had shown interest in pursuing a transaction 
involving the Company during the offering presented by Cormark. 

                                                     
1 The First Report stated that Cormark was engaged by the Company in June 2018. In fact, 

Cormark commenced its work with the Company in April 2019, although an engagement 
letter between Cormark and the Company was not signed until June 2019. 
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4.2 The Receiver commenced a sale process for the Company's assets on or about 
October 31, 2019. That sale process was approved by this Court on November 26, 
2019. A copy of the Bidding Procedures and Funding Order is attached to this 
Second Report as Appendix B.

4.3 The Receiver conducted an extensive marketing process based on materials
developed by the Receiver, with the assistance of Management. The Receiver 
developed a teaser letter (the "Teaser Letter") and a confidential information 
memoranda (the "CIM") detailing the opportunity for the purchase of the Property. 

4.4 The Receiver sent in excess of 215 Teaser Letters detailing the offering to a list of 
potential bidders (the "Potential Bidders"), including both strategic and financial 
parties who, in the Receiver's reasonable professional judgment in consultation 
with Management, may have had an interest in acquiring some or all of the assets 
offered for sale.

4.5 The Potential Bidders included, among others, global investment and venture 
capital firms, and companies and businesses operating in the medicinal and legal 
recreational cannabis industry.  

4.6 The Receiver's efforts in marketing the Property included, among other things:

4.6.1 identifying and obtaining contact information for more than 215 Potential 
Bidders; 

4.6.2 preparing a form of confidentiality agreement, the Teaser Letter and the 
CIM;

4.6.3 assisting in the creation of documents to populate the electronic due 
diligence data site; 

4.6.4 negotiating confidentiality agreements with prospective purchasers; 

4.6.5 working with Management to prepare responses to significant and 
voluminous information requests from prospective purchasers conducting 
due diligence in accordance with the Bidding Procedures, and participating 
in many diligence calls;

4.6.6 working closely with U.S. counsel to understand and, to be able to answer 
questions from potential purchasers regarding, the various cannabis 
regulatory considerations in connection with various potential transaction 
structures; 

4.6.7 attending meetings with Management in Oakland and Los Angeles; and

4.6.8 attending numerous meeting with Management and prospective purchasers, 
primarily in New York City.
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4.7 The marketing process was structured such that prospective purchasers would have 
sufficient time to consider the opportunity and allow an executable transaction to 
be completed in the near future, having regard to the Company's limited cash-flow 
liquidity and the prior marketing process undertaken by Cormark earlier in 2019. 

4.8 As a result of the marketing efforts described above, twenty-eight (28) prospective 
purchasers executed confidentiality agreements and received  access to the 
Company's electronic due diligence data room. 

4.9 A summary of the key milestones in the Bidding Procedures is set out below: 

Milestone Timing

Development of 
confidentiality 
agreement, Teaser 
Letter and CIM 

Forthwith after appointment pursuant to the 
Receivership Order

Teaser Letter campaign 
commences. More than 
215 Teaser Letters sent 
to Potential Bidders

Beginning on October 31, 2019

Electronic data room 
available to prospective 
buyers

November 7, 2019

Facilitating provision of 
information in response 
to requests from 
prospective purchasers, 
and attending meetings 
with prospective 
purchasers

Beginning on October 31, 2019

Bid Deadline 1:00 p.m. (Vancouver time) on December 9, 2019 
(the "Bid Deadline")

Review and analysis of 
Qualified Bids

Beginning on December 9, 2019

Auction Scheduled for December 11, 2019, but no Auction 
was held in accordance with the Bidding Procedures
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5. PROPOSED TRANSACTION2

5.1 The marketing process resulted in three (3) offers prior to the Bid Deadline, 
including an offer submitted by the Purchaser. Copies of each of the three (3) offers, 
and a comparison of them, are attached as Exhibits B, C, D and E respectively to 
the Confidential Fong Affidavit. 

5.2 Following the Bid Deadline, the Receiver, with the assistance of Management, 
assisted the Purchaser with an extensive and lengthy due diligence exercise3, while 
also negotiating the asset purchase agreement submitted. 

5.3 Attached as Appendix C is a redacted version of the APA. An unredacted copy of 
the APA is attached as Exhibit A to the Confidential Fong Affidavit. The Receiver's 
rationale for attaching only a redacted version of the APA to this Second Report is 
discussed below in paragraphs 5.10 and 5.11. 

5.4 The parties to the APA are the Receiver, Herban Delaware, Herban CA, Herban 
OR, Herban NJ, Herban NV, Herban CO, Herban MI, Eaze and DYME 
Acquisition.

5.5 Pursuant to the APA, at a high level, DYME Acquisition will acquire (i) all assets 
of the Company, Herban Delaware and its subsidiaries that are party to the APA 
(the "Herban Parties") pertaining to the operation of the Hometown Heart 
business, and (ii) the rights to any claims the Receiver, the Company, Herban 
Delaware and the Herban Parties have involving the Purchaser or Hometown Heart, 
including the Herban Litigation. More specifically, DYME Acquisition will 
acquire:

5.5.1 Any and all rights to any Claims of any nature available to, or being pursued 
by the Company, the Receiver, Herban Delaware, and any of the Herban 
Parties, whether by way of any Legal Proceeding or otherwise, that involves 
in any manner the Purchaser, Hometown Heart or any of the Purchaser’s or 
Hometown Heart’s respective affiliates, or any of the Purchaser's or 
Hometown Heart's or any of their affiliates’ respective employees, 
shareholders, directors, officers or representatives, including without 
limitation the Herban Litigation and all rights to litigate or seek any 
damages or equitable relief with respect thereto in any court, before any 
regulatory body or any other Tribunal, in any jurisdiction;

5.5.2 All Herban Assets and all assets (excluding any Contracts other than the 
Assumed Contracts) held by the Company, Herban Delaware or any of the 
Herban Parties, in each case to the extent such assets or Herban Assets 
pertain to the operation of the Hometown Heart business;  

                                                     
2 Capitalized terms in this section not otherwise defined herein have the meaning given them to the APA.
3 Notwithstanding the Bidding Procedures, the original asset purchase agreement submitted by the Purchaser prior to the Bid Deadline was 

conditional on due diligence. 
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5.5.3 All rights and entitlements under any and all contracts between any of 
Herban Delaware, the Herban Subsidiaries or the Company (or any of the 
Company’s subsidiaries or affiliates) and where the counterparty is 
Hometown Heart or its equity holders;

5.5.4 All books and records held for use or owned by the Company, Herban 
Delaware or any Herban Party pertaining to any financial operation related 
to the operation of Hometown Heart, including without limitation all bank 
account passwords, log in and other similar operational information;

5.5.5 All equity interests, if any, in Hometown Heart held by any of the Company, 
Herban Delaware, the Herban Parties or any of their affiliates; and

5.5.6 The Herban Books and Records pertaining to Hometown Heart.

(collectively, the "Purchased Assets").

5.6 Contemporaneously with closing of the Transaction, the Purchaser will assume the 
Master Services Agreement, the Option Agreement and the Modification and 
Replacement Agreement relating to ownership and operation of Hometown Heart. 

5.7 A summary of the other key terms of the Transaction is as follows: 

5.7.1 Purchase Price:  The Receiver recommends that the purchase price be 
sealed for the reasons described below in paragraphs 5.10 and 5.11. The 
purchase price is made up of (i) Series C Preferred Shares of the Purchaser, 
(ii) the Warrants, and (iii) the assumption of certain liabilities. The purchase 
price is less than the amounts owing to SP1, as described below.

5.7.1.1 As described below, the Receiver proposes to direct that the Series 
C Preferred Shares and the Warrants be issued directly to SP1.

5.7.1.2 Any Transfer Taxes are the responsibility of and for the account of 
the Purchaser.  

5.7.2 Deposit:  The Purchaser has paid a deposit equal to US$400,000, which the 
Receiver acknowledges to be a lower percentage of the purchase price than 
is contemplated in the Bidding Procedures (the "Deposit"). The Deposit will 
be returned to the Purchaser on the earliest of (i) January 21, 2020 (such 
period between signing of the APA and January 21, 2020, the "Deposit 
Period") and (ii) the Closing. The Receiver agreed to the relatively modest 
deposit and the return mechanic after consulting with SP1, in recognition of 
the cash position of the Purchaser. 

5.7.2.1 If, during the Deposit Period, the Closing has not occurred solely 
due to the APA having been terminated by the Receiver as a result 
of a material violation or breach by the Purchaser of any agreement, 
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covenant, representation or warranty of the Purchaser in the APA, 
then the full amount of the Deposit may be retained by the Receiver 
as liquidated damages. If the Closing does not occur for any other 
reason, the full amount of the Deposit shall be returned by the 
Receiver to the Purchaser.  

5.7.3 Representations and Warranties:  Consistent with the standard terms of 
an insolvency transaction, i.e. on an "as is, where is" basis, with limited 
representations and warranties. 

5.7.4 Closing: Two (2) Business Days after the Approval Order is granted, and 
no later than January 31, 2020.

5.7.5 Material Conditions: The material conditions are as follows:

5.7.5.1 The Purchaser’s receipt of a release and waiver of all Claims by the 
Company, the Receiver, Herban Delaware, and each of the Herban 
Parties, against the Purchaser and Hometown Heart (and all of 
Purchaser’s affiliates, and Hometown Heart’s and Purchaser’s 
respective subsidiaries, officers, directors and employees),
including without limitation the Herban Litigation.

5.7.5.2 The Purchaser’s receipt of evidence reasonably satisfactory to the 
Purchaser that all Encumbrances on (i) any and all of the Purchased 
Assets, or (ii) Hometown Heart or of any of its assets, in each case 
held by or in favor of Flow Capital have been released.

5.7.5.3 The Purchaser’s receipt of evidence reasonably satisfactory to the 
Purchaser that all Encumbrances on any and all of the Purchased 
Assets or Hometown Heart or any of its Assets, held by or in favor 
of the Receiver, have been released and that the Receiver has 
executed a release and waiver of all Claims by the Receiver against 
the Purchaser and Hometown Heart (and all of Purchaser’s affiliates, 
and Purchaser’s and Hometown Heart’s respective subsidiaries, 
officers, directors and employees) with respect to any matters or 
Claims arising out of the pre-Closing period.

5.7.5.4 The Purchaser’s receipt of an executed (by the Company's counsel 
of record) Judicial Council of California form CIV-110, dismissing, 
with prejudice the Herban Litigation.

5.7.5.5 Delivery by the Receiver of executed signature pages from SP1, 
joining SP1 as a party to the Purchaser’s Voting Agreement and 
IRA.

5.7.5.6 The Receiver shall have delivered a copy of a release and discharge 
made by the Administrative Agent and the Collateral Agent in 
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favour of Purchaser, Hometown Heart and DYME Acquisition of 
the obligations of Hometown Heart under the Credit Agreement and 
its guarantee in favour of the Collateral Agent and a release of the 
security held by the Collateral Agent with respect to the assets of 
Hometown Heart and the other Purchased Assets.

5.7.5.7 The Eaze Note Conversion (which includes the conversion of 
certain secured convertible promissory notes issued by the 
Purchaser into Series C Preferred Shares of the Purchaser) shall have 
been completed.

5.7.5.8 The applicable parties shall have entered into the Non-Dilutive 
Rights Agreement (which, among other things, will provide SP1 
with certain board observer rights with respect to the board of the 
Purchaser), which agreement has been settled.

5.7.5.9 The Approval Order shall have been issued and entered by the Court 
and shall not have been stayed, vacated or appealed, and no order 
shall have been issued which restrains or prohibits the completion 
of the Transaction. 

5.7.6 Assumed Contracts:  The Master Services Agreement, the Option 
Agreement the Modification and Replacement Agreement, each as set out 
in Schedule 3 to the APA.

5.7.7 Assumed Liabilities:  The liabilities of the Receiver, Herban Delaware and 
the Herban Parties, if any, arising from and after the Closing Time solely 
under the Assumed Contracts in respect of the period after the Closing Time 
and not related to or arising out of any breach or default occurring prior to 
the Closing.

5.8 It is the Receiver's view that the marketing process it undertook since October 31, 
2019, as approved by this Court pursuant to the Bidding Procedures and Funding 
Order, was the best way to establish market value of the Purchased Assets from 
qualified purchasers in the circumstances. 

Recommendation regarding the Transaction 

5.9 The Receiver is of the view that the Transaction represents the best opportunity to 
recover value for the Purchased Assets in the circumstances, and supports the 
approval of the APA.  Among other reasons: 

5.9.1 the sale process was conducted in accordance with the Court-approved 
Bidding Procedures;

5.9.2 through the implementation of the Court-approved Bidding Procedures, the 
Property was offered for sale in a transparent, orderly and timely process; 
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5.9.3 in the Receiver's opinion, given the nature of the Property offered for sale, 
the potential pool of interested purchasers was limited.  However, the 
Receiver still contacted more than 215 prospective purchasers with the 
likely resources and potential interest in the purchase of the Property;  

5.9.4 the Bidding Procedures were designed to provide prospective purchasers 
adequate time to evaluate the opportunity, and also to yield a transaction 
that would maximize value for the benefit of all of the Company's 
stakeholders; 

5.9.5 the Property was marketed for sale on an unpriced basis which allowed its
market value to be confirmed by the amount that qualified buyers were 
willing to pay in the current circumstances of the Company and reflecting 
current market conditions; 

5.9.6 The APA is on an "as is, where is" basis and is only subject to conditions 
that the Receiver has a high degree of confidence will be satisfied prior to 
Closing;

5.9.7 The Transaction represents the highest and best offer received during the 
sale process;

5.9.8 SP1, the principal secured creditor of the Company, who will be realizing a 
loss as a result of the Transaction, supports the Transaction; and

5.9.9 Absent the Transaction, a protracted marketing period would be necessary. 
The Receiver does not have the cash, or access to cash, for any further 
marketing period, and the Receiver does not believe a further marketing 
process would result in a superior offer. 

Remaining Assets

5.9.10 All of the assets of the Company and its subsidiaries that are not Purchased 
Assets are "Excluded Assets" under the APA.

5.9.11 The Receiver understands that certain of the subsidiaries may continue to 
operate in the ordinary course and others may be shuttered imminently. The 
Collateral Agent and all other applicable parties will maintain their existing 
claims and/or security over the various entities, subject to the releases 
required to be provided pursuant to the APA. 

5.9.12 The Receiver is assisting Management in order to try to sell the L.A. 
business and certain equipment in the Oakland facility, none of which is 
owned directly by the Company. In addition, the Receiver understands that 
SP1 is considering potential next steps with respect to the Oregon business. 
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Sealing of the Confidential Fong Affidavit

5.10 If the Transaction does not close for any reason, the Receiver is of the view that 
efforts to re-market the property may be impaired if the information set out in the 
exhibits to the Confidential Fong Affidavit are made public. In addition, certain of 
the information proposed to be sealed is commercially sensitive information of the 
Company or the Purchaser. 

5.11 As such, the Receiver is of the view it is appropriate that the information contained 
in the exhibits to the Confidential Fong Affidavit remains confidential until further 
Order of the Court and respectfully requests that the Confidential Fong Affidavit 
be sealed.  The Receiver is of the view that disclosure of the sensitive commercial 
information contained therein is likely to materially jeopardize the value that the 
Receiver might subsequently obtain in respect of the Property of the Company if 
the Receiver is required to again market the assets in the future. 

6. UPDATE ON GOTHAM GREEN LITIGATION 

6.1 As described in further detail in the First Report, the Company and Herban 2 were 
indebted to Gotham Green Fund (Q) II, L.P. ("Gotham Q") and Gotham Green 
Fund II, L.P ("Gotham Green") pursuant to two Secured Convertible Demand 
Notes (the "Secured Notes") in the aggregate principal amount of $2 million 
(USD).   

6.2 Herban CA, Herban Delaware and GGR guaranteed the Secured Notes.  All debt, 
including interest and fees accruing thereon, and security in connection with the 
Secured Notes are collectively referred to as the "Gotham Green Debt and 
Security". The Secured Notes are secured by security granted over substantially all 
of the assets of Herban 2 and GGR only. 

6.3 On September 16, 2019, Gotham Green demanded repayment in full of the Secured 
Notes from the Company and Herban 2.  

6.4 The Company and Herban 2 failed to pay the amounts outstanding under the 
Secured Notes and on October 30, 2019, Gotham Q and Gotham Green filed a 
lawsuit against the Company, Herban 2, Herban Delaware and Herban CA in the 
Superior Court of the State of California, County of Los Angeles, Central Division,
in relation to the outstanding Gotham Green Debt and Security (the "Gotham 
Green Litigation"). 

6.5 As of the date of the First Report, the Receiver was of the view that it would be 
detrimental to the Company and the proposed marketing and sale process of its 
Property (described above) if the Gotham Green Litigation were to continue.  

6.6 On November 26, 2019, this Honourable Court pronounced the Bidding Procedures 
and Funding Order that, among other things, authorized the Receiver to provide 



WSLEGAL\076142\00008\23674407v7
- 14 -

financing to Herban Delaware to acquire the Gotham Green Debt and Security as 
the Receiver considered necessary or desirable.

6.7 Given the result of the sale process, and specifically the fact that GGR and its assets
are not part of the Transaction, the Receiver has determined that it is not necessary 
or desirable to directly or indirectly acquire the Gotham Green Debt and Security
at this time. 

7. UPDATE ON FLOW CAPITAL DISPUTE

7.1 As set out in the First Report, the Company is indebted to Flow Capital pursuant to 
two Royalty Purchase Agreements dated April 4, 2018 and May 25, 2018. 

7.2 In about September 2019, Flow Capital registered financing statements against a 
number of the Company's U.S. subsidiaries under the Uniform Commercial Code 
in effect in California and certain other states and against the Company under the 
Personal Property Security Act (British Columbia) (collectively, the "Flow Capital 
Registrations").

7.3 On November 11, 2019, counsel for the Receiver sent a letter to counsel for Flow 
Capital requesting that it withdraw the security registrations, or in the alternative, 
provide the Receiver with any missing documentation justifying the Flow Capital 
Registrations.  The basis of this request was that the Receiver did not believe any 
security interests were granted by the Company or any of its subsidiaries in favour 
of Flow Capital pursuant to the Royalty Purchase Agreements (the "Flow 
Registrations Dispute").  A copy of the November 11, 2019 letter to Flow Capital, 
setting out the basis of the Receiver's request to Flow Capital, is attached as 
Appendix D.

7.4 Following the November 11, 2019 letter and a detailed response from Flow 
Capital's counsel, a copy of which is attached as Appendix E, the Receiver and 
Flow Capital, through their respective counsel, engaged in discussions and 
negotiations regarding the resolution of the Flow Registrations Dispute, and 
reached a consensual resolution which was memorialized in a binding term sheet. 
A copy of the term sheet is attached is Appendix F.

7.5 In summary, Flow Capital agreed to discharge its debt and security against any 
purchased assets in any transaction to be completed by the Receiver to allow a 
transaction to be effected free of Flow Capital's debt and security, but to the extent 
any transaction created sufficient net proceeds to result in a distribution to Flow 
Capital in accordance with its priorities, Flow Capital would still be entitled to such 
a distribution to the extent it was determined its debt and security are valid.

7.6 In the circumstances, the Transaction will not result in any proceeds for Flow 
Capital. 
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8. PROPOSED DISTRIBUTION

8.1 The Receiver's Canadian counsel, Bennett Jones LLP ("Bennett Jones"), has 
provided an opinion on the validity and enforceability of the Collateral Agent's
security against the Company. The opinion provides that, subject to the standard 
assumptions and qualifications contained therein, the Collateral Agent holds a valid 
and perfected security interest in the Company's assets as set out in its security 
documents. A copy of the security opinion will be made available to the Court upon 
request. 

8.2 Other than the Receiver's Charge and the Receiver's Borrowing Charge (each as 
defined in the Receivership Order), the latter of which is in favour of SP1, the 
Receiver is not aware of any other claim that may rank in priority to the Collateral 
Agent. 

8.3 Pursuant to paragraph 23 of the Receivership Order, the Receiver was authorized 
and empowered to borrow up to US$8,000,000 under the Receiver's Borrowing 
Charge. US$5,000,000 has been borrowed by the Receiver in order to fund the 
necessary operating costs of the Company and its subsidiaries, as well as pay 
professional fees. 

8.4 The Receiver is seeking the Court's authority to distribute to SP1 (as the beneficiary 
of the Receiver's Borrowing Charge and the designee of the Administrative Agent 
and Collateral Agent) all of the consideration the Receiver is entitled to under the 
APA. The proceeds of realization will be less than the amounts owing to SP1 in 
such capacities. 

9. RECEIVER'S ACTIVITIES

9.1 In addition to the other activities of the Receiver described in this Second Report, 
the Receiver continues to maintain the Website, where all materials filed with the 
Court and all orders granted by the Court in connection with the receivership have 
been, and continue to be, made available in electronic form.  

9.2 Certain of the activities of the Receiver since the filing of the First Report are 
described below. 

9.2.1 carrying out the Receiver's duties and responsibilities in accordance with 
the Receivership Order;

9.2.2 corresponding extensively with key stakeholders in these proceedings, 
including SP1;

9.2.3 responding to questions from certain bondholders and various unsecured 
creditors; 

9.2.4 discussions with landlords of the Company and its subsidiaries;
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9.2.5 carrying out the Bidding Procedures in accordance with the Bidding 
Procedures and Funding Order;

9.2.6 reviewing and commenting on a draft form of asset purchase agreement;

9.2.7 preparing the form of confidentiality agreement, the Teaser and the CIM;

9.2.8 reviewing all offers submitted in the sale process;

9.2.9 negotiating and executing the APA and all ancillary documents;

9.2.10 negotiating (or assisting to negotiate) compromises of certain obligations 
of the Company and its subsidiaries in order to facilitate a transaction; 

9.2.11 negotiation a resolution to the Flow Capital dispute; 

9.2.12 attending at Court in connection with the applications for the Receivership 
Order and the Bidding Procedures and Funding Order;

9.2.13 paying receivership expenses;

9.2.14 monitoring the businesses and operations of the Company's subsidiaries; 

9.2.15 putting in place loan and security documents to effect intercompany loans 
from the Company to certain of its subsidiaries; and

9.2.16 drafting the First Report and this Second Report.

10. PROFESSIONAL FEES OF THE RECEIVER AND ITS COUNSEL

10.1 Pursuant to paragraphs 21 of the Receivership Order, the Receiver and its counsel 
are to pass their accounts from time to time before this Court.

10.2 In accordance with paragraph 22 of the Receivership Order, throughout the course 
of the receivership proceedings, the fees and disbursements of the Receiver and its 
counsel have been paid from time to time. The Receiver and its counsel have 
maintained detailed records of the time and disbursements as they relate to the 
receivership proceedings.

10.3 The Affidavit of Jeffrey Rosenberg sworn January 7, 2020 (the "Rosenberg 
Affidavit"), filed in conjunction with this Second Report, includes, at Exhibit "A" 
thereto, copies of the invoices rendered by the Receiver in respect of the 
receivership proceeding that have been redacted to protect certain privileged 
information. For the period from October 30, 2019 to December 31, 2019, the 
Receiver's accounts total CAD$661,447.00 in fees, CAD$11,551.60 in expenses 
and disbursements and CAD$87,489.82 in HST for a total amount of 
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CAD$760,488.42. At Exhibit "C" to the Rosenberg Affidavit, there is a summary 

of the personnel, hours and hourly rates charged by the Receiver. 

10.4 The Affidavit of Sean H. Zweig sworn January 6, 2020 ( the "Zweig Affidavit"), 

filed in conjunction with this Second Report, includes, at Exhibit "A" thereto, 

copies of the invoices rendered by counsel to the Receiver in respect of the 

receivership proceedings that have been redacted to protect certain privileged 

information. For the period from October 17, 2019 to December 31, 2020, counsel 

to the Receiver's accounts total CAD$190,253.00 in fees, CAD$3,471.74 in 

expenses and disbursements and CAD$22,995.34 in HST for a total amount of 

CAD$216,720.08. At Exhibit "C" to the Zweig Affidavit, there is a summary of the 

personnel, hours and hourly rates charged by counsel to the Receiver. 

10.5 The Receiver submits that the fees and disbursements incurred by the Receiver and 

its counsel, as more particularly described in the Fee Affidavits, are reasonable in 

the circumstances and have been validly incurred in accordance with the provisions 

of the Receivership Order. The Receiver respectfully requests the approval of the 

fees and disbursements of the Receiver and its counsel as set out in the Fee 

Affidavits. 

11. CONCLUSION AND RECOMMENDATION 

11.1 The Receiver respectfully recommends that the Court issue an order: 

11.1.1 approving the Transaction; 

11.1.2 contemporaneously with the completion of the Transaction, authorizing and 

directing the Receiver to make one or more distributions to SP1; 

11.1.3 sealing the Confidential Fong Affidavit;  

11.1.4 approving the fees and disbursements of the Receiver and its counsel; and 

11.1.5 approving this Second Report and the activities of the Receiver as set out 

herein, 

This report is respectfully submitted this 7th day of January, 2020. 
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SUPREME COURT
OF BRITISH COLUM.
VANCOUVER REGISTRY

NOV 2 6 2019
ENTERED

THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

AND

No. S1912098
Vancouver Registry

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT; RSC 1985, c. B-3, AS AMENDED AND SECTION

39 OF THE LAW AND EQUITY ACT, RSBC 1996 c. 253, AS AMENDED

AND

IN THE MATTER OF THE RECEIVERSHIP OF DIONYMED BRANDS INC.

BETWEEN:

AND:

BEFORE

GLAS Americas LLC

DionyMed Brands Inc.

ORDER MADE AFTER APPLICATION
(Approving bidding procedures)

THE HONOURABLE

PETITIONER

RESPONDENT

) - November 26, 2019

ON THE APPLICATION of FTI Consulting Canada Inc., in its capacity as the court-appointed
receiver (the "Receiver") of all of the assets, undertakings and property of DionyMed Brands Inc.
(the "Debtor") acquired for, or used in relation to a business carried on by the Debtor pursuant to
the receivership order issued on October 29, 2019 (the "Receivership Order") in the within
proceedings; AND ON READING the Receiver's First Report to the Court dated November 19,
2019 (the "First Report"); AND ON HEARING from counsel for the Receiver and other counsel
as listed on Schedule "A" hereto, and no one else appearing, although duly served;
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THIS COURT ORDERS AND DECLARES THAT:

Service

1. The time for service of the Notice of Application herein and supporting materials be and
are hereby abridged and deemed good and sufficient such that the Notice of Application is
properly returnable today, and service upon any interested party other than those parties on
the service list maintained by the Receiver in this proceeding is hereby dispensed with.

Approval of Receiver's Actions

2. The actions, conduct, and activities of the Receiver, as outlined in the First Report, are
hereby approved.

Approval of bidding procedures

3. The bidding procedures (the "Bidding Procedures") for the sale of the Debtor's Property
(as defined in the Bidding Procedures), substantially in the form attached as Schedule B to
this Order, are hereby approved.

4, The Receiver is authorized and directed to implement the Bidding Procedures and to do all
such things as it considers necessary or desirable to conduct and give full effect to the
Bidding Procedures.

5, The Receiver, and its affiliates, partners, directors, employees, agents and controlling
persons shall have no liability with respect to any and all losses, claims, damages or
liabilities, of any nature or kind, to any person in connection with or as a result of
performing its obligations under the Bidding Procedures, except to the extent such losses,
claims, damages or liabilities result from the gross negligence or willful misconduct of the
Receiver in performing its obligations under the Bidding Procedures (as determined by this
Court).

6. In connection with the Bidding Procedures and pursuant to clause 7(3)(c) of the Personal
Information and Electronic Documents Act (Canada), the Receiver and the Debtor are
authorized and permitted to disclose personal information of identifiable individuals to
prospective purchasers or offerors and to their advisors, but only to the extent desirable or
required to negotiate and attempt to complete one or more transactions (each, a
"Transaction"). Each prospective purchaser or offeror to whom such information is
disclosed shall maintain and protect the privacy of such information and shall limit the use
of such information to its evaluation of the Transaction, and if it does not complete a
Transaction, shall: (i) return all such information to the Receiver or the Debtor, as
applicable; (ii) destroy all such information, or (iii) in the case of such information that is
electronically stored, destroy all such information to the extent it is reasonably practical to
do so. The transacting party with respect to any Property shall be entitled to continue to
use the personal information provided to it, and related to the Property purchased, in a
manner which is in all material respects identical to the prior use of such information by
the Debtor, and shall return all other personal information to the Receiver or the Debtor, as
applicable, or ensure that all other personal information is destroyed.
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Authorization to provide funding

7, The Receiver is empowered and authorized, but not obligated, to provide funding to Herban
Industries Inc. ("Herban Delaware"), as the Receiver considers necessary or desirable, for
the purpose of Herban Delaware acquiring the Gotham Green Debt and Security, as that
term is defined in the First Report.

General

8. Service of this Order shall be deemed good and sufficient by:

(a) serving the same in accordance with the Receivership Order on:

(i) the persons listed on the service list created in these proceedings;

(ii) any other person served with notice of the application for this Order;

(iii) any other parties attending or represented at the application for this Order;
and

(b) posting a copy of this Order on the Receiver's website at
http://cfcanada,fticonsulting,com/DionyMed/

and service on any other person is hereby dispensed with.

9. Endorsement of this Order by counsel appearing on this application other than counsel for
the '', eceiver is hereby dispensed with.

THE F • Li0 W l G PARTIES APPROVE THE FORM OF THIS ORDER.

I" Astisirdrof dra Andrisoi
Lawyer for the °elver
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Schedule "A" — List of Counsel

Counsel Name Party Represented
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Schedule "B" — Bidding Procedures

WSLEGAL\076142\00008\23477026v3



Bidding Procedures

Background

GLAS USA LLC and GLAS Americas Inc, (collectively the "Agents") are the administrative and
collateral agent, respectively, of the lenders (the "Secured Lenders") from time to time party to
the credit agreement dated January 16, 2019 with DionyMed Brands Inc, (the "Debtor") and
certain of its subsidiaries, as amended, modified and supplemented from time to time.

On October 29, 2019, on the application of the Agents, the Supreme Court of British Columbia
(the "Court") granted an order (the "Receivership Order") appointing FTI Consulting Canada
Inc. as receiver (the "Receiver") of all of the assets, undertakings and properties of the Debtor,
including all proceeds thereof (collectively, the "Property"). Pursuant to the Receivership Order,
the Receiver is authorized to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver considers appropriate, and, subject to a further order of the Court,

to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the ordinary
course of business.

Property for Sale

The Property is available for sale pursuant to these bidding procedures (these "Bidding

Procedures"). The Property includes the following:

1. All shares in the capital of Herban Industries Inc. ("Herban"), a Delaware corporation;

2. All of the books, records, books of account, supplier and customer lists, business

information, research and development information, business analyses and plans, and

records, and all other documents, files, records, correspondence, electronic information

(including emails and web page content), and other data and information, financial or

otherwise related to the business of Herban, Herban Industries CA LLC, Herban CA 2

LLC, Gourmet Green Room, Inc., Herban Industries OR LLC, Herban Industries NJ LLC,

Hometown Heart, Herban Industries NV LLC, Herban Industries CO LLC and Herban

Industries MI LLC, in each case, which is owned by, and within the control or possession

of DYME, at the Closing Date; and

3. The agricultural lease dated January 1, 2019 between Cynthia A. Jessup and DionyMed
Holdings Inc. (a predecessor corporation of the Debtor) in respect of 42466 Winberry

Creek Road, Fall Creek, Oregon 97438 and the lease agreement dated July 23, 2019
between IIP-CA 3 LP and DYME in respect of 1454, 1458 and 1500 Esperanza Street, Los

Angeles, California.
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Notwithstanding anything else contained herein, the Receiver may consider offers for individual
assets of the Debtor and/or any of its direct or indirect subsidiaries.' However, the Receiver will
favour a bid that includes all of the shares of Herban.

Free of Any And All Claims and Interests

All of the right, title and interests of the Receiver and the Debtor in and to the Property, or any
portion thereof, to be acquired will be sold free and clear of all security interests, hypothecs,
mortgages, trusts or deemed trusts, liens, executions, levies, charges, or other financial or monetary
claims (collectively, the "Charges") pursuant to an Approval and Vesting Order in form
reasonably satisfactory to the Successful Bidder(s) (as defined below) and the Receiver and
approved by the Court, such Charges to attach to the net proceeds of the sale of such Property
(without prejudice to any claims or causes of action regarding priority, validity or enforceability
thereof),

Bidding Procedures

The Receiver filed an application with the Court seeking, among other things, approval of: (a) the
solicitation of offers for the acquisition of the Property or any parts thereof (each a "Bid", and each
party who submits a Bid, a "Bidder") in accordance with the terms of these Bidding Procedures;
and (b) the rules for the conduct of an auction (the "Auction") if and when (i) the conditions for
the holding of the Auction are satisfied as provided in these Bidding Procedures, and (ii) the
Receiver determines in its sole discretion that an Auction would be advisable,

On November [s], 2019, the Court issued an order approving the Bidding Procedures (the
"Bidding Procedures Order"). Accordingly, these Bidding Procedures shall govern the
solicitation by the Receiver of Bids for all or part of the Property and the selection by the Receiver
of one or more Successful Bids (as defined below).

1. Solicitation

The Receiver has prepared: (a) a list of potential bidders for the Property (the "Potential
Bidders"), including both strategic and financial parties who, in the Receiver's reasonable
professional judgment, may be interested in acquiring the Property; (b) an initial offering summary
(the "Teaser Letter") to notify Potential Bidders of the existence of this solicitation process and
invite the Potential Bidders to make an offer to acquire all or any part of the Property; (c) a form
of confidentiality agreement (the "Confidentiality Agreement"); and (d) a form of
acknowledgment (the "Acknowledgement") whereby the Potential Bidder agrees to be bound by
the provisions of these Bidding Procedures,

In accordance with the Receivership Order, the Receiver has already sent the Teaser Letter to the
Potential Bidders. The Receiver will continue the solicitation process in accordance with the
Bidding Procedures.

The structuring of any transaction involving individual assets of any direct or indirect subsidiary will require
discussion between the Receiver and the bidder.
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2. As is, where is

Any sale of any or all of the Property will be completed on an "as is, where is" basis and without
surviving representations, warranties, covenants or indemnities of any kind, nature, or description
by the Receiver or the Debtor or their respective agents, professionals, advisors, or otherwise,
except to the extent set forth in the relevant agreement(s) with the Successful Bidder(s),

3. Access to Due Diligence Materials

Interested parties that execute and deliver to the Receiver the Confidentiality Agreement and the
Acknowledgement shall receive (a) a detailed confidential information memorandum prepared by
the Receiver describing the opportunity to acquire all or part of the Property; and (b) access to an

electronic due diligence data site (collectively, the "Due Diligence Access"). In addition, the

Receiver will populate the due diligence data site with a template asset purchase agreement (the

"Template APA"), which is to be used by interested parties who intend to submit binding offers

as described below.

Each party's Due Diligence Access shall terminate upon the earliest of the following events to

occur;

(a) Such party advises that it is no longer interested in pursuing an acquisition of any Property;

(b) Such party does not submit a bid by the Bid Deadline (as defined below);

(c) Such party submits a Bid by the Bid Deadline but the Receiver determines that such party

does not constitute a Qualified Bidder (as defined herein);

(d) if there is an Auction, such party does not participate in the Auction;

(e) If there is an Auction, at the conclusion of the Auction; or

If there is no Auction, the approval by the Court of the Successful Bid.

The Receiver will designate a representative to coordinate all reasonable requests for Due

Diligence Access for all parties eligible to receive such access in accordance with this Section,

The Receiver and the Debtor are not responsible for, and will bear no liability with respect to, any

information obtained by any party in connection with the Property and do not make any

representations or warranties as to the information or materials provided, except to the extent of

any representations or warranties provided for in the relevant agreement(s) with the Successful

Bidder(s),

Notwithstanding that a party's Due Diligence Access may continue following the Bid Deadline,

the Receiver shall not be obligated to furnish any additional due diligence information after the

Bid Deadline.



-4

4, Bidding

These Bidding Procedures provide for one phase of bidding in which to solicit binding offers to
purchase all or part of the Property. In the event that the Receiver determines that the results of
any Bids received satisfy the conditions for an Auction, as set out below, the Receiver may, in the
Receiver's sole discretion, conduct an Auction in accordance with the procedures set out in Section
8 below.

All bids are to be denominated in dollars of the United States of America,

5, Bidding Deadlines

All bids must be submitted in writing via email or by personal delivery so that they are actually
received by the Receiver no later than 1:00 p.m, (Vancouver time) on December 9, 2019 (the "Bid
Deadline") at:

FTI Consulting Canada Inc.
TD Waterhouse Tower, Suite 2010
79 Wellington Street
Toronto, ONIVI5K 1G8

Attention: Jeffrey Rosenberg
Email: Jeffrey.rosenberg@fticonsulting.com

Unless the Receiver determines otherwise, a bid received by the Receiver after the Bid Deadline

shall not constitute a Qualified Bid (as defined below).

6. Bid Requirements

In order to be eligible to be a Qualified Bidder, a Bidder must deliver a bid to the Receiver which

satisfies each of the following conditions (a "Bid"):

(a) Confidentiality: The Bidder must deliver an executed Confidentiality Agreement and

Acknowledgement (if not already delivered);

(b) Identification: The Bid must identify the Bidder and representatives thereof who are

authorized to appear and act on behalf of the Bidder for all purposes regarding the

contemplated transaction;

Form and Content. The Bid must be in the form of the Template APA and be executed by

the Bidder (each, a "Proposed Purchase Agreement"). Any changes and modifications

to the Template APA are to be indicated on a blackline to the Template APA, which is to

be submitted along with the executed version:

(d) Allocation, The Bid must provide an allocation of the aggregate consideration of the Bid

among the Property;

(c)
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(g)

(e) Good-Faith Deposit. The Bid must be accompanied by a cash deposit equal to the greater
of (x) US$3,000,000.00 and (y) twenty percent (20%) of the total cash purchase price
contemplated by the Bid (the "Good Faith Deposit"), and the Good Faith Deposit shall be
paid to the Receiver, to be held by the Receiver in trust in accordance with these Bidding
Procedures2;

(f) Financial Wherewithal, The Bid must include evidence satisfactory to the Receiver of the
Bidder's financial ability to close by the Closing Date (as defined below);

Closing Date, The Bid must contain a binding commitment by the Bidder to close on the
terms and conditions set forth in the Proposed Purchase Agreement as soon as practicable
after satisfaction or waiver of all conditions; provided that such closing must take place by
no later than December 31, 2019 (the "Closing Date");

(h) Irrevocable. The Bid must be accompanied by a letter which confirms that the Bid: (i) may
be accepted by the Receiver, by the Receiver countersigning the Proposed Purchase
Agreement, and (ii) is irrevocable and capable of acceptance until the earlier of (I) the day
on which the Bidder is notified that the Bid is not a Qualified Bid (as defined below); (II)

the day on which a Successful Bid or Successful Bids are selected, if the Bid is neither a
Successful Bid nor a Back-Up Bid (as defined below) selected on such day; (III) if the Bid

is the Back-Up Bid, then the day on which the Successful Bid(s) closes; and (IV) December

20, 2019 (the "Termination Date");

(1) No Representations and Warranties, The Bid shall include an "as is, where is" clause

substantially on the same terms as the "as is, where is" clause set out in the Template APA;

Contingencies. The Bid may not be conditional on obtaining financing or any internal

approval or on the outcome or review of due diligence;

(k) No Fees Payable to Bidder. The Bid may not request or entitle the Bidder to any break-up

fee, expense reimbursement, termination or similar type of fee or payment. Further, by
submitting a Bid, a Bidder shall be deemed to irrevocably waive any right to pursue a claim

in any way related to the submission of its Bid or these Bidding Procedures; and

(1) Other Information. A Bid shall contain such other information reasonably requested by the

Receiver,

Each Bidder shall comply with all reasonable requests for additional information by the Receiver

regarding such Bidder and its contemplated transaction. Failure by the Bidder to comply with

requests for additional information will be a basis for the Receiver to determine that the Bidder is

not a Qualified Bidder (as defined below).

7. Designation as Qualified Bidder

2 In connection with an offer for individual assets of the Debtor and/or any of its direct or indirect subsidiaries (i,e, an

offer that does not include all of the shares of Herban), the Good Faith Deposit must be equal to at least twenty-five

percent (25%) of the total cash purchase price contemplated by the offer, For greater certainty, there is no US$3,000,000

minimum in that circumstance,
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The Receiver may discuss, negotiate or seek clarification of any Bid, A Bidder may not modify,
amend or withdraw its Bid without the written consent of the Receiver. Any purported
modification, amendment or withdrawal of a Bid by a Bidder without the written consent of the
Receiver shall result in a forfeiture of such Bidder's Deposit.

After any clarifying discussions or negotiations, the Receiver shall review all Bids and other
documentation and information submitted by the Bidders, and shall determine, in its reasonable
judgment, those Bidders, if any, that are qualified to participate in the Auction (the "Qualified
Bidders" and the Bid of each Qualified Bidder, a "Qualified Bid"), The Receiver shall notify all
Qualified Bidders with respect to whether such Bidder is a Qualified Bidder as soon as practicable
after the Bid Deadline, All Bids will be considered, but the Receiver reserves the right to reject
any and all Bids.

8, Auction

If the Receiver determines that there are less than two (2) Qualified Bids, then there will be no
auction.

If the Receiver determines that there are at least two (2) Qualified Bids for the Property, or any
combination thereof, or a combination of non-overlapping Qualified Bids (an "Aggregated Bid"),
the Receiver may conduct an auction to determine the highest and/or best Qualified Bid or
Aggregated Bid (the "Auction"),

In all cases, the Receiver shall post notice of such facts on its website established in connection
with the receivership of the Debtor, at http://cfcanadafticonsulting,com/DionyMed/

If the Auction is to take place, then as soon as practicable after the Bid Deadline, and in any event
not less than two days prior to the Auction, the Receiver shall provide all Qualified Bidders with
a copy of the Opening Bid (as defined below) for the Auction.

The Auction shall commence on December 11, 2019, at a time and place to be determined by the
Receiver, and shall be conducted according to the following procedures:

(a) Participation at the Auction. The Receiver and its professionals shall direct and
preside over the Auction. Only Qualified Bidders are eligible to participate in the
Auction. Each Qualified Bidder must have present or available, the individual or
individuals with the necessary decision making authority to submit Overbids (as
defined below) and to make such necessary and ancillary decisions as may be
required during the Auction. Only the authorized representatives, including
counsel and other advisors, of each of the Qualified Bidders and the Receiver shall
be permitted to attend the Auction;

(b) Rounds. Bidding at the Auction shall be conducted in rounds. The Qualified Bid or
Aggregated Bid with the highest and/or best value shall constitute the "Opening
Bid" for the first round of bidding. The highest Overbid at the end of each round
shall constitute the "Opening Bid" for the following round. The Receiver shall
determine what constitutes the Opening Bid for each round in accordance with the
Bid Assessment Criteria set out in Section 8(d) below. An Aggregated Bid may be
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(c)

an Opening Bid in the opening round. A combination of non-overlapping Overbids
(an "Aggregated Overbid") may also be an Opening Bid in any subsequent round,
if such Aggregated Overbid is determined to be the highest Bid. In each round, a
Qualified Bidder may submit no more than one Overbid, The Receiver reserves the
right to impose time limits for the submission of Overbids;

Failure to Submit an Overbid. If, at the end of any round of bidding, a Qualified
Bidder or Aggregated Bidder (other than the Qualified Bidder or Aggregated
Bidder that submitted the Opening Bid for such round) fails to submit an Overbid,
then such Qualified Bidder may not participate in any further round of bidding at
the Auction. Any Qualified Bidder or Aggregated Bidder that submits an Overbid
or Aggregated Overbid during a round (including the Qualified Bidder or
Aggregated Bidder that submitted the Opening Bid for such round) shall be entitled
to participate in the next round of bidding at the Auction;

(d) Bid Assessment Criteria. The Receiver shall determine which Qualified Bid or
Aggregated Bid constitutes the Opening Bid for the first round of bidding and the
determination of which Overbid or Aggregated Overbid constitutes the Opening
Bid for each subsequent round of bidding taking into account all factors which the
Receiver, with the assistance of its advisors, reasonably deems relevant to the value
of such Bid, including, among other things: (i) the amount and nature of the
consideration; (ii) the proposed assumption of any liabilities; (iii) the ability of the
Bidder(s) to close the proposed transaction(s); (iv) the proposed closing date and
the likelihood, extent and impact of any potential delays in closing; (v) the net after-
tax consideration to be received by the Receiver (including assumed liabilities and
other obligations to be performed or assumed by the Bidder(s) and any purchase

price adjustments); (vi) the claims likely to be created by such Bid in relation to
other Bids; (vii) the proposed revisions to the Template APA and the terms of any
other transaction documents; (viii) other factors affecting the speed, certainty and
value of the transaction (including any regulatory approvals or third party consents
required to close the transaction); (ix) the Property included or excluded from the
Bid and the transaction costs and risks associated with closing multiple transactions

versus a single transaction for all or substantially all of the Property; (x) the

transition services required from the Receiver post-closing and any related costs;
(xi) the monetary value that may reasonably be attributed to any non-cash

consideration by the Receiver in its reasonable discretion; and (xii) such other
considerations as the Receiver deems relevant in its reasonable business judgment.

(e) Overbids, All Bids made during the Auction shall be "Overbids". Overbids will be
submitted in a form to be determined by the Receiver, in its reasonable discretion,
including further revised and executed purchase agreements. The identity of each
Qualified Bidder and all material terms of each Overbid shall be fully disclosed to
all other Qualified Bidders participating in the Auction. The Receiver shall
maintain a transcript of the Opening Bid and all Overbids made and announced at
the Auction, including the Successful Bid(s) (as defined below) and the Back-Up
Bid(s) (as defined below). To be considered an "Overbid", a Bid made during the
Auction must satisfy the following criteria:
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(I) Minimum Consideration, The amount of purchase price consideration of
any Overbid shall not be less than the purchase price consideration of the
Opening Bid of the applicable round of bidding plus US$250,000 or such
lower or higher amount as the Receiver may determine in advance of such
round of bidding in order to facilitate the Auction (the "Minimum Overbid
Increment").

The Receiver reserves the right to attribute monetary value to certain non-
monetary terms and conditions contained in an Overbid and credit such
value to the purchase price consideration of an Overbid. The Receiver will
disclose to all Bidders any monetary value attributed to non-monetary terms
and conditions prior to soliciting Overbids in any given round; and

(ii) Remaining terms are the same as for Qualified Bids. Except as modified
herein, an Overbid must comply with the conditions for a Bid set forth in
Section 6 above; provided, however, that the Bid Deadline shall not apply
and Overbids need not be accompanied by additional cash deposits (subject
to subsection (h) hereof),

To the extent not previously provided (which shall be determined by the
Receiver), a Qualified Bidder submitting an Overbid must submit, as part
of its Overbid, evidence acceptable to the Receiver demonstrating such
Qualified Bidder's ability (including financial ability) to close the
transaction contemplated by its Overbid;

(1) Announcing Highest Overbids. At the end of each round of bidding, the Receiver,
with the assistance of its advisors, shall (i) immediately review each Overbid made
in such round; (ii) identify the highest and/or best Overbid or Aggregated Overbid;
and (iii) announce the terms of such highest and/or best Overbid or Aggregated
Overbid to all Qualified Bidders entitled to participate in the next round of bidding.
Such highest and/or best Overbid or Aggregated Overbid shall be the Opening Bid
for the next round of the Auction;

(g) Adjournments. The Receiver reserves the right, in its reasonable business
judgment, to make one or more adjournments in the Auction to, among other things:
(i) facilitate discussions between the Receiver and individual Qualified Bidders,
including any discussion, negotiation or clarification of any Overbid; (ii) allow
individual Qualified Bidders to consider how they wish to proceed; (iii) consider
and determine the current highest and/or best Overbid or Aggregated Overbid at
any given time during the Auction; (iv) give Qualified Bidders the opportunity to
provide the Receiver with such additional evidence as it may require, in its
reasonable business judgment, that the Qualified Bidder has sufficient internal
resources or has received sufficient non-contingent debt and/or equity funding
commitments to consummate the proposed transaction at the Overbid amount; and
(v) subject to such rules and guidelines as the Receiver may consider appropriate,
facilitate any appropriate consultation by the Receiver and/or Qualified Bidders
with third party stakeholders;
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(h) Closing the Auction, If, in any round of bidding, no Overbid or Aggregated Overbid
is made, the Auction shall be closed and the Receiver shall, with the assistance of
its advisors: (i) declare the last Opening Bid as the successful Bid(s) (the
"Successful Bid(s)" and the party or parties submitting such Successful Bid(s), the
"Successful Bidder(s)"); (ii) immediately review the other Overbids or Aggregated
Overbids made in the previous round (or the Qualified Bids and Aggregated Bids
if no Overbids were made at the Auction) and identify and record the next highest
and/or best Overbid or Aggregated Overbid (or Qualified Bid or Aggregated Bid)
(the "Back-Up Bid(s)" and the party or parties submitting such Back-Up Bid(s),
the "Back-Up Bidder(s)"); and (iii) advise the Successful Bidder(s) and the Back-
Up Bidder(s) of such determinations and all other Qualified Bidders that they are
not a Successful Bidder or a Back-Up Bidder.

To the extent not already provided, the Successful Bidder(s) and the Back-Up
Bidder(s) shall each, within two (2) business days of the conclusion of the Auction,
provide the Receiver with an additional cash deposit to increase its original Good
Faith Deposit to equal at least twenty percent (20%) of the total cash purchase price
contemplated by its Successful Bid or Back-Up Bid, as applicable, to be held by
the Receiver in trust as such party's "Good Faith Deposit" in accordance with these
Bidding Procedures;

(i) Consent to Jurisdiction as Condition to Bid. All Qualified Bidders shall be deemed
to have consented to the exclusive jurisdiction of the Court and waived any right to
a jury trial in connection with any disputes relating to the Auction, and the

construction and enforcement of the Qualified Bidder's transaction documents, as

applicable; and

(j) No Collusion. Each Qualified Bidder shall be required to confirm that it has not
engaged in any discussions or any other collusive behaviour with respect to the
submissions of Overbids, The Receiver may permit discussions between Qualified
Bidders at the Auction, subject to such rules and guidelines as the Receiver
considers appropriate.

9, Receiver's Reservation of Rights

In addition to the other reservations of rights set out herein, the Receiver reserves the right in its

reasonable discretion to: (a) waive strict compliance with any one or more of the Bid requirements

specified herein, and deem such non-compliant Bids to be Qualified Bids; provided that such non-

compliance is not material in nature; (b) reject any or all Bids if, in the Receiver's reasonable

business judgment, no Bid is for fair and adequate consideration; and (c) adopt such ancillary and

procedural rules not otherwise set out herein for these Bidding Procedures (including rules that

may depart from those set forth herein) that in its reasonable business judgment will better promote

the goals of these Bidding Procedures and facilitate the Auction; provided that the adoption of any

rule that materially deviates from these Bidding Procedures shall require an order of the Court.

Subject to such confidentiality arrangements as the Receiver deems appropriate, the Receiver shall

consult regularly with Tribeca Global Resources Credit Pty Ltd., the investor representative of
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Evolution Trustees Limited as sole trustee of SP1 Credit Fund (the "SP1 Representative"), with
respect to the conduct and status of these Bidding Procedures, and shall provide the SP1
Representative with true and complete copies of any and all Bids received by the Receiver and
such other information as is reasonably requested from time to time by the SP1 Representative in
respect of the conduct and status of these Bidding Procedures.

For greater certainty, the Receiver is under no obligation to conduct an Auction under any
circumstances, and the Receiver retains the sole discretion as to whether to conduct an Auction.

10. Sale Motion

The Receiver shall, within seven (7) days of the conclusion of the Auction, or if there is no Auction
by December 13, 2019, serve notice of an application seeking approval of the Successful Bidder(s)
and the sale of the applicable Property to the Successful Bidder(s) free and clear of all liens and
encumbrances, other than those liens and encumbrances expressly to be assumed by the Successful
Bidder(s) (the "Sale Motion"), The Sale Motion shall be conducted by the Court as soon as
possible thereafter at 800 Smithe Street, Vancouver, British Columbia. At the Sale Motion, the
Receiver may also seek, in its sole discretion, conditional approval of the Back-Up Bid(s)
authorizing the Receiver to close the Back-Up Bid(s) if the Successful Bid(s) is/are not closed by
the Closing Date.

1 1. Closing the Successful Bid

The Receiver and the Successful Bidder(s) shall take all reasonable steps to complete the sale
transaction contemplated by the Successful Bid(s) as soon as possible after the Successful Bid(s)
are approved by the Court. Notwithstanding the foregoing, in the event that there is more than one
Successful Bid, the Receiver reserves the right to impose a condition in each Successful Bid that
the obligation of the Receiver to complete the sale transaction contemplated by each Successful
Bid is conditional upon the completion of the transaction(s) contemplated by each other Successful
Bid. The Receiver will be deemed to have accepted the Successful Bid(s) only when the Successful
Bid(s) has/have been approved by the Court. If the transaction(s) contemplated by the Successful
Bid(s) has/have not closed by the Closing Date or the Successful Bid(s) is/are terminated for any
reason prior to the Closing Date, the Receiver may elect, in its sole discretion seek to complete the
transaction(s) contemplated by the Back-Up Bid(s), and upon making such election, the Receiver
will seek Court approval of the Back-Up Bid(s) (if such approval has not already been obtained)
and promptly seek to close the transaction(s) contemplated by the Back-Up Bid(s) after such Court
approval. The Back-Up Bid(s) will be deemed to be the Successful Bid(s) and the Receiver will
be deemed to have accepted the Back- Up Bid(s) only when the Back-Up Bid(s) has/have been
approved by the Court and the Receiver has made such election,

12. Return of Good Faith Deposit

(a) All Good Faith Deposits shall be held in an interest-bearing account until returned
to the applicable Bidder or otherwise dealt with in accordance with Section 6 or
this Section 12;



(b) Good Faith Deposits of all Bidders who are determined not to be Qualified Bidders
shall be returned to such Bidders within two (2) business days after the day on
which the Bidder is notified that it is not a Qualified Bidder;

(c) Good Faith Deposits of all Qualified Bidders other than the Successful Bidder(s)
and the Back-Up Bidder(s) shall be returned to such Qualified Bidders within two
(2) business days after the day on which one or more Successful Bidders is selected;

(d) The Good Faith Deposit(s) of the Successful Bidder(s) shall be applied to the
purchase price of such transaction(s) at closing. If the Successful Bid(s) fail(s) to
close by the Termination Date because of a breach or failure to perform on the part
of the Successful Bidder(s), the Receiver shall be entitled to retain the Good Faith
Deposit of the applicable Successful Bidder(s) as part of its damages resulting from
the breach or failure to perform by the applicable Successful Bidder(s). The Good
Faith Deposit of the Successful Bidder(s) shall otherwise be returned to the
Successful Bidder(s) in accordance with the terms of the Successful Bid(s);

(e) If the Back-Up Bid(s) has/have not been deemed to be a Successful Bid(s), the
Good Faith Deposit(s) of the Back-Up Bidder(s) shall be returned to the Back-Up
Bidder(s) as soon as practicable after the earlier of: (i) the closing of the
transaction(s) contemplated by the Successful Bid(s); (ii) the date on which the
Receiver provides written notice to the Back-Up Bidder(s) that the Receiver will
not elect to complete the transaction(s) contemplated by the Back-Up Bid(s) and
(iii) the Termination Date; and

If a Back-Up Bid is deemed to be a Successful Bid, the Good Faith Deposit of such
Back-Up Bidder shall be applied to the purchase price of such transaction at
closing. If a Back-Up Bid fails to close by the Termination Date because of a breach
or failure to perform on the part of such Back-Up Bidder, the Receiver shall be
entitled to retain the Good Faith Deposit of such Back-Up Bidder as part of its
damages resulting from the breach or failure to perform by such Back-Up Bidder,
The Good Faith Deposit of a Back-Up Bidder shall otherwise be returned to the
applicable Back-Up Bidder in accordance with the terms of its Back-Up Bid,

(f)

13. No Qualified Bid

If the Receiver determines that no Qualified Bid was received, or at least one Qualified Bid was
received but it is not likely that the transactions contemplated in any such Qualified Bid will be
consummated, the Receiver shall notify the SP1 Representative forthwith, and within ten (10)
Business Days of such determination, file an application with the Court seeking directions and/or
such other relief as the Receiver deems appropriate in the circumstances. In the circumstances
described in this subsection, the Secured Lenders shall have the option within five (5) Business
Days from such determination to submit a credit bid (that would constitute a binding agreement if
accepted) even if they did not submit a credit bid at any other point during the bidding process,
and notwithstanding the receipt of any new information regarding bids or offers after the Bid
Deadline,
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FTI CONSULTING CANADA INC., 
solely in its capacity as the Court-appointed receiver of 

DionyMed Brands Inc. and not in its personal or corporate capacity,  

HERBAN INDUSTRIES, INC., HERBAN INDUSTRIES CA LLC, HERBAN INDUSTRIES 
OR LLC, HERBAN INDUSTRIES NJ LLC, HERBAN INDUSTRIES NV LLC, HERBAN 

INDUSTRIES CO LLC, HERBAN INDUSTRIES MI LLC, 

EAZE TECHNOLOGIES, INC., a Delaware corporation 

AND 

DYME US ACQUISITION SUB, LLC, a Delaware limited liability company, 

ASSET PURCHASE AGREEMENT  

January 3, 2020 
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ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT dated as of the third day of January, 2020 is made by 
and between FTI Consulting Canada Inc. (“FTI”), solely in its capacity as the Court-appointed 
receiver and manager of the assets, undertakings and properties of DionyMed Brands Inc., a 
corporation incorporated under the laws of the Province of British Columbia (“DYME”), and not 
in its personal or corporate capacity (the “Receiver”), Herban Industries, Inc., a Delaware 
corporation (“Herban”), Herban Industries CA LLC, Herban Industries OR LLC, Herban 
Industries NJ LLC, Herban Industries NV LLC, Herban Industries CO LLC, and Herban 
Industries MI LLC (the “Herban Parties”) Eaze Technologies, Inc., a corporation incorporated 
pursuant to the laws of the state of Delaware (the “Purchaser”) and DYME US Acquisition Sub, 
LLC, a Delaware limited liability company  (“Dyme Acquisition”).  

WHEREAS:  

A. DYME, together with its direct and indirect subsidiaries, are in the business of producing, 
wholesaling, retailing and distributing Cannabis and all such other commercial activities 
incidental and ancillary thereto (the “Business”); 

B. FTI was appointed as Receiver, without security, of all of the assets, undertakings and 
properties of DYME acquired for, or used in relation to a business carried on by DYME, 
including all proceeds thereof (collectively, the “Property”) pursuant to an order (as such 
order may be amended or restated from time to time, the “Receivership Order”) of the 
Supreme Court of British Columbia (the “Court”) dated October 29, 2019, bearing Court 
File No. S1912098 (the “Receivership Proceedings”);  

C. The Receivership Order authorizes the Receiver to market any or all of the Property, 
including advertising and soliciting offers in respect of the Property or any part or parts 
thereof and to negotiate such terms and conditions of sale as the Receiver in its discretion 
may deem appropriate; 

D. On November 26, 2019, the Court issued an order (the “Bidding Procedures Order”) 
approving a process for the solicitation by the Receiver of offers to purchase all of the 
Receiver’s and DYME’s right, title and interest, if any, in and to the Property, including 
the Purchased Assets, and the selection by the Receiver of one or more Successful Bid(s), 
pursuant to the Bidding Procedures; and 

E. The Parties (as defined below) acknowledge that if the Receiver determines, in accordance 
with the Bidding Procedures, that this Agreement is a Successful Bid, the Receiver, 
Herban and the Herban Parties shall, as applicable, sell, assign and convey and the 
Purchaser shall be obligated to purchase all of the Receiver’s, DYME’s, Herban's and the 
Herban Parties' right, title and interest, if any, in and to the Purchased Assets on the terms 
and subject to the conditions set forth in this Agreement including the issuance of the 
Approval Order;  

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged by each Party to the others, the Parties agree as 
follows:  
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ARTICLE 1
INTERPRETATION 

Section 1.1 Definitions  

Whenever used in this Agreement the following words and terms shall have the meanings set 
out below: 

In this Agreement:  

“Affiliate” has the meaning ascribed thereto under the Business Corporations Act (British 
Columbia). 

“Agreement” means this asset purchase agreement, including all schedules, and all 
supplements, amendments or restatements, as permitted, and references to “Article”, 
“Section” or “Schedule” mean the specified Article or Section of, or Schedule to, this 
Agreement. 

“Applicable Law” means, in respect of any Person, property, transaction or event, any 
domestic or foreign statute, law (including the common law), ordinance, rule, regulation, 
treaty, restriction, regulatory policy, standard, code or guideline, by-law or order that 
applies in whole or in part to such Person, property, transaction or event. 

“Approval Order” means one or more orders approving the transactions relating to the 
Receiver and the Receivership Proceedings described herein, which order(s) shall be 
substantially agreed to by the Receiver and the Purchaser, each acting reasonably. 

“Assignment” means one or more assignment and assumption agreements between the 
Purchaser and the applicable assignor Party in respect of the Assumed Contracts and the 
assignment of all rights and the assumption of the liabilities thereunder. 

“Assumed Contracts” means, collectively, the contracts referred to in Schedule 3.  

“Assumed Liabilities” means Liabilities of the Receiver, Herban and the Herban Parties, 
if any, arising from and after the Closing Time solely under the Assumed Contracts arising 
in respect of the period after the Closing Time and not related to or arising out of any 
breach or default occurring prior to the Closing. 

“Bidding Procedures” means the bidding procedures approved by the Court pursuant to 
the Bidding Procedures Order substantially in the form appended as Schedule 2 or 
otherwise as consented to by the Purchaser acting reasonably.  

“Bidding Procedures Order” has the meaning ascribed thereto in the Recitals. 

“Books and Records” means all of the books, records, books of account, supplier and 
customer lists, business information, research and development information, business 
analyses and plans, and records, and all other documents, files, records, correspondence, 
electronic information (including emails and web page content), and other data and 
information, financial or otherwise related to the Business, in each case, owned by, and 
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within the control or possession of, DYME, and including all data and information stored 
by DYME electronically, digitally or on computer related media.

“Business” has the meaning ascribed thereto in the Recitals. 

“Business Day” means any day which is not a Saturday, a Sunday or a day observed as a 
statutory or civic holiday under the laws of the Province of British Columbia or the federal 
laws of Canada applicable in the Province of British Columbia, on which the principal 
commercial banks in the City of Vancouver, British Columbia are open for business. 

“Cannabis” includes dried marijuana, fresh marijuana, cannabis oil, cannabinoids and 
starting materials with respect thereto. 

“Claim” means any claim, action, demand, cause of action, suit, complaint, proceeding, 
arbitration, judgment, settlement, award, assessment, re-assessment, order, investigation, 
enquiry or hearing made or threatened. 

“Closing” means the completion of the purchase by the Purchaser and sale by the 
Receiver, Herban and/or the Herban Parties of the Purchased Assets in accordance with 
the terms and subject to the conditions of this Agreement on the Closing Date at the 
Closing Time. 

“Closing Date” means the date on which Closing occurs, which date shall be two (2) 
Business Days after the Approval Order is granted. 

“Closing Time” has the meaning ascribed thereto in Section 8.1(b). 

“Consent” means any approval, authorization, consent, order, license, permission, permit 
(including any environmental permit), qualification, exemption or waiver by any 
Governmental Authority or other Person. 

“Contracts” means all contracts, licences, leases, agreements, obligations, promises, 
undertakings, understandings, arrangements, documents, commitments, entitlements or 
engagements to which DYME, Herban and/or the Herban Parties is a party or by which 
DYME, Herban and/or the Herban Parties is bound or under which DYME, Herban 
and/or the Herban Parties has, or will have, any liability or contingent liability (in each 
case, whether written or oral, express or implied) relating to the Business, as same may be 
amended and/or restated, and including any and all related quotations, orders, proposals 
or tenders which remain open for acceptance, warranties and guarantees and documents 
ancillary thereto. 

“Convertible Notes” means the secured convertible promissory notes in the aggregate 
principal amount of  issued by the Purchaser pursuant to the note and 
warrant purchase agreement dated as of October 4, 2019. 

“Court” has the meaning ascribed thereto in the Recitals. 

“Deposit” has the meaning ascribed thereto in Section 3.1. 
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“DYME Credit Agreement” means the credit agreement dated January 16, 2019 among 
DYME, as borrower, HomeTown Heart, Herban and the Herban Subsidiaries, as credit 
parties, the lenders party thereto and GLAS, as amended, modified and supplemented 
from time to time. 

“Eaze Note Conversion” means (i) the satisfaction in full of the Convertible Notes by the 
conversion of all of the issued and outstanding Convertible Notes into  Series C Preferred 
Shares at a price per share of , and (ii) the release and discharge of all 
Encumbrances that secure the Convertible Notes, and any of them, including the 
termination of any deposit account control agreements. 

“Encumbrances” means any and all security interests (whether contractual, statutory, or 
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, 
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary 
claims, whether or not they have attached or been perfected, registered or filed and 
whether secured, unsecured or otherwise including (i) any encumbrances or charges 
created by Receivership Order or subsequent orders in the Receivership Proceedings; and 
(ii) all charges, security interests or claims evidenced by registrations pursuant to the 
Personal Property Security Act (British Columbia). 

“Excluded Assets” means all assets of DYME, Herban and the Herban Parties other than 
the Purchased Assets, including: 

(i) cash on hand and bank accounts;  

(ii) choses in action; 

(iii) all accounts receivable; 

(iv) goodwill and all intellectual property and intellectual property rights; 

(v) all Books and Records other than the Herban Books and Records; 

(vi) all capital stock of DYME; 

(vii) all insurance claims relating to the Business and any proceeds thereof; 

(viii) Excluded Contracts; 

(ix) all Tax attributes; and  

(x) the Receiver’s rights under this Agreement. 

“Excluded Contracts” means all Contracts other than the Assumed Contracts. 

“Excluded Liabilities” means all Liabilities of DYME, Herban and each of the Herban 
Subsidiaries, other than the Assumed Liabilities, including, without limitation, any 
Encumbrances, and any Liabilities relating to any Excluded Contract or any claim for 
Taxes, interest, penalties or fines. 
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“Flow Capital” has the meaning ascribed to it in the FTI First Report.  

“FTI” has the meaning ascribed thereto in the Recitals. 

“FTI First Report” means the First Report of the Receiver dated November 19, 2019. 

“GLAS” means, collectively, GLAS Americas LLC, as collateral agent, and GLAS USA 
LLC, as administrative agent, in each case, for the lenders under the DYME Credit 
Agreement. 

“GLAS Security” means, collectively, the following: 

(xi) guaranty agreement dated as of January 30, 2019 granted by Herban, 

Herban Industries CA LLC, Herban Industries OR LLC, Herban Industries 
NJ LLC and HomeTown Heart in favour of GLAS and the lenders under 
the DYME Credit Agreement; 

(xii) pledge and security agreement dated as of January 30, 2019 between 
Herban, Herban Industries CA LLC, Herban Industries OR LLC, Herban 
Industries NJ LLC and HomeTown Heart and GLAS; 

(xiii) trademark security agreement dated as of January 30, 2019 granted by 

Herban Industries OR LLC to GLAS; 

(xiv) assignment of agreement HomeTown Heart option dated as of January 30, 
2019 between Herban, DYME, Evan Tanenbaum and GLAS; 

(xv) assignment of master services agreement dated as of January 30, 2019 
between Herban, HomeTown Heart and GLAS; 

(xvi) deposit account control agreement dated as of February 4, 2019 between 
HomeTown Heart, Dama Financial, Lead Bank and GLAS; 

(xvii) guaranty agreement dated as of August 21, 2019 granted by Herban 2 and 
Gourmet Green Room, Inc. to GLAS and the lenders under the DYME 
Credit Agreement;  

(xviii) pledge and security agreement dated as of October 23, 2019 between 
Herban 2 and Gourmet Green Room, Inc. and GLAS; and 

(xix) any and all other liens, security interests and/or charges granted to GLAS 
by Herban and the Herban Subsidiaries to secure the Liabilities and 
indebtedness of DYME, Herban and/or the Herban Subsidiaries arising 
from, under and/or relating to the DYME Credit Agreement.  

“Governmental Authority” means any domestic or foreign government, whether federal, 
provincial, state, territorial or municipal; and any governmental agency, ministry, 
department, court (including the Court), Tribunal, commission, stock exchange, bureau, 
board or other instrumentality exercising or purporting to exercise legislative, judicial, 
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regulatory or administrative functions of, or pertaining to, government or securities 
market regulation. 

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, 
determination or award entered by or with any Governmental Authority. 

“Herban” means Herban Industries, Inc., a corporation incorporated and existing under 
the laws of the State of Delaware. 

“Herban 2” means Herban CA 2 LLC, a corporation incorporated and existing under the 
laws of the State of California. 

“Herban Assets” means all property and assets, if any, of Herban and the Herban Parties.  

“Herban Books and Records” means all of the books, records, books of account, supplier 
and customer lists, business information, research and development information, 
business analyses and plans, and records, and all other documents, files, records, 
correspondence, electronic information (including emails and web page content), and 
other data and information, financial or otherwise related to the business conducted by 
Herban and the Herban Parties and, in each case, owned by, and within the control or 
possession of, DYME, Herban, or any of the Herban Parties, and including all data and 
information stored by DYME, Herban or any of the Herban Parties,electronically, digitally 
or on computer related media,  but excluding any of the foregoing as applicable to any 
Excluded Asset or any Excluded Liability. 

“Herban Litigation” means the litigation captioned Herban Industries CA, LLC v. Eaze 
Technologies Inc., No. CGC 19-576443, and all related litigation. 

"Herban Parties" has the meaning ascribed to it in the recitals.  

“Herban Subsidiaries” means Herban Industries CA LLC, Herban 2, Gourmet Green 
Room, Inc., Herban Industries OR LLC, Herban Industries NJ LLC, Herban Industries NV 
LLC, Herban Industries CO LLC and Herban Industries MI LLC. 

“Hometown Heart” means Hometown Heart, a California Corporation.  

“Income Tax Act” means, collectively, the Income Tax Act (Canada), the Income Tax 
Application Rules (Canada) and the Income Tax Regulations, in each case as amended to 
the date hereof. 

“IRA” means the Purchaser’s Third Amended and Restated Investors’ Rights Agreement, 
dated September 20, 2018, as amended.  

“Legal Proceeding” means any trial, investigation, hearing, grievance, arbitration or other 
proceeding in respect of any Claim, and includes any appeal or review or retrial of any of 
the foregoing and any application for same. 

“Liabilities” means, with respect to any Person,  any and all debts, liabilities and 
obligations of such Person, whether accrued or fixed, absolute or contingent, matured or 
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unmatured or determined or determinable, including those arising under any Applicable 
Law, Claim or Governmental Order, and those arising under any contract, agreement, 
arrangement, commitment or undertaking. 

“Loss” means any and all loss, liability, damage, cost, charge, fine, penalty or assessment, 
including the costs and expenses of any Legal Proceeding, assessment, judgment, 
settlement or compromise relating thereto, and all interest, fines and penalties and 
reasonable legal fees and expenses incurred in connection therewith. 

“Non-Dilutive Rights Agreement” means the side letter attached hereto on Schedule 4.  

“Parties” means, collectively, each of the signatories to this Agreement, and “Party” 
means any one of them. 

“Person” means individuals, corporations, limited and unlimited liability companies, 
general and limited partnerships, associations, trusts, unincorporated organizations, joint 
ventures and Governmental Authorities. 

“Property” has the meaning ascribed thereto in the Recitals. 

“Purchase Price” has the meaning ascribed thereto in Section 3.2. 

“Purchased Assets” means: 

(i) Any and all rights to any Claims of any nature available to, or being 
pursued by DYME, the Receiver, Herban, any of the Herban Parties, 
whether by way of any Legal Proceeding or otherwise, that involves in any 
manner the Purchaser, Hometown Heart or any of the Purchaser’s or 
Hometown Heart’s respective affiliates, or any of the Purchaser's or 
Hometown Heart' or any of their affiliates’ respective employees, 
shareholders, directors, officers or representatives, including without 
limitation the Herban Litigation and all rights to litigate or seek any 
damages or equitable relief with respect thereto in any court, before any 
regulatory body or any other Tribunal, in any jurisdiction; 

(ii) All Herban Assets and all assets (excluding any Contracts other than the 
Assumed Contracts) held by DYME, Herban or any of the Herban Parties, 
in each case to the extent such assets or Herban Assets pertain to the 
operation of the Hometown Heart business;   

(iii) All rights and entitlements under any and all contracts between any of 
Herban, the Herban Subsidiaries or DYME (or any of DYME’s subsidiaries 
or affiliates) and where the counterparty is Hometown Heart or its 
equityholders; 

(iv) All books and records held for use or owned by DYME, Herban or any 
Herban Party pertaining to any financial operation related to the operation 
of Hometown Heart, including without limitation all bank account 
passwords, log in and other similar operational information; 
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(v) All equity interests, if any, in Hometown Heart held by any of DYME, 
Herban, the Herban Parties or any of their affiliates; and 

(vi) The Herban Books and Records pertaining to Hometown Heart. 

“Purchaser” has the meaning ascribed thereto in the Recitals. 

“Purchaser’s Solicitors” means the law firm of Gowling WLG (Canada) LLP.   

“Receiver” has the meaning ascribed thereto in the Recitals. 

“Receiver’s Solicitors” means the law firm of Bennett Jones LLP. 

“Receivership Order” has the meaning ascribed thereto in the Recitals. 

“Receivership Proceedings” has the meaning ascribed thereto in the Recitals. 

“Representative” means, in respect of a Party, each director, officer, employee, agent, 
Affiliate, manager, lender, solicitor, accountant, professional advisor, consultant, 
contractor and other representative of such Party or such Party’s Affiliates and shall 
include each director, officer, employee, agent, Affiliate, manager, lender, solicitor, 
accountant, professional advisor, consultant, contractor and other representative of such 
Affiliate. 

“Series C Preferred Shares” means shares of Series C preferred stock in the capital of the 
Purchaser, such shares having the terms and conditions set out with respect to such shares 
in Schedule 5. 

“Successful Bid” has the meaning ascribed thereto in the Bidding Procedures. 

“Successful Bidder” has the meaning ascribed thereto in the Bidding Procedures. 

“Tax Legislation” means, collectively, the Income Tax Act and all federal, provincial, 
territorial, municipal, foreign, or other statutes imposing a Tax, including all treaties, 
conventions, rules, regulations, orders, and decrees of any jurisdiction. 

“Tax” or “Taxes” means all taxes, assessments, charges, dues, duties, rates, fees, imposts, 
levies and similar charges of any kind lawfully levied, assessed or imposed by any 
Governmental Authority under any applicable Tax Legislation, including Canadian 
federal, provincial, territorial, municipal and local, foreign or other income, capital, goods 
and services, sales, harmonized sales, use, consumption, excise, value added, business, 
real property, personal property, transfer, franchise, withholding, payroll, or employer 
health taxes, customs, import, anti-dumping or countervailing duties, Canada Pension 
Plan contributions, employment insurance premiums, and provincial workers’ 
compensation payments, including any interest, penalties and fines associated therewith. 

“Termination Date” means January 31, 2020. 
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“Transaction” means the purchase and sale of all of the Receiver’s, DYME’s, Herban's, 
and/or the Herban Parties' right, title and interest, if any, in and to the Purchased Assets 
contemplated by this Agreement, the assignment of the Assumed Contracts, and the 
issuance and sale of the Share Consideration and the Warrants by the Purchaser 
(including the issuance of any equity securities by the Purchaser upon the exercise of the 
Warrants). 

“Transfer Taxes” means all present and future transfer taxes, sales taxes, harmonized 
sales taxes, use taxes, production taxes, value-added taxes, goods and services taxes, land 
transfer taxes, registration and recording fees, and any other similar or like taxes and 
charges imposed by a Governmental Authority in connection with the sale, transfer or 
registration of the transfer of the Purchased Assets to the Purchaser, or payable upon 
completion of the Transaction, including under the Excise Tax Act (Canada) and any other 
provincial or state Tax Legislation but excluding any taxes imposed or payable under the 
Income Tax Act and any other similar income tax legislation. 

 “Tribunal” means any court (including a court of equity), arbitrator or arbitration panel 
and any other Governmental Authority, stock exchange, professional or business 
organization or association or other body exercising adjudicative, regulatory, judicial or 
quasi-judicial powers. 

“Voting Agreement” means the Purchaser’s Third Amended and Restated Voting 
Agreement, dated as of September 20th, 2018 (as amended). 

“Warrants” means purchase warrants issued to such Person as the Receiver may direct, 
in the form attached hereto as Schedule 8. 

Section 1.2 Currency 

All references in this Agreement to monetary amounts, unless indicated to the contrary, are to 
the currency of the United States of America.  

Section 1.3 Entire Agreement  

This Agreement constitutes the entire agreement between the Parties with respect to its subject 
matter, and supersedes any and all prior negotiations, understandings and agreements between 
the Parties. This Agreement may not be amended or modified in any respect except by written 
instrument signed by the Parties. There are no covenants, promises, warranties, representations, 
conditions, understandings or other agreements, oral or written, express, implied or collateral 
between the Parties in connection with the subject matter of this Agreement except as specifically 
set forth in this Agreement and the Purchaser shall acquire all of the Receiver’s and DYME’ right, 
title and interest, if any, in and to the Purchased Assets on an “as is, where is” basis. Any cost 
estimates, projections or other predictions contained or referred to in any other material that has 
been provided to the Purchaser or any of its Representatives are not and shall not be deemed to 
be representations or warranties of the Receiver or any of its Representatives. No waiver of any 
of the provisions of this Agreement shall be deemed to constitute a waiver of any other provision 
(whether or not similar), nor shall such waiver constitute a waiver or continuing waiver unless 
otherwise expressly provided in writing duly executed by the Party to be bound thereby.  
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Section 1.4 Governing Law  

This Agreement is a contract made under and shall be governed by and construed in accordance 
with the Laws of the Province of British Columbia and the federal Laws of Canada applicable in 
the Province of British Columbia. Each Party irrevocably submits to the exclusive jurisdiction of 
the Court supervising the Receivership Proceedings with respect to any matter arising hereunder 
or relating hereto.  

Section 1.5 Singular, Plural and Gender  

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

Section 1.6 Certain Words  

In this Agreement, the words “including” and “includes” means “including (or includes) 
without limitation”, and “third party” means any Person who is not a Party.  

Section 1.7 Headings and Table of Contents  

The headings and any table of contents contained in this Agreement, including the separation of 
this Agreement into articles, sections, subsections, paragraphs and clauses, are for convenience 
of reference only, and shall not affect the meaning or interpretation.  

Section 1.8 Statutory References  

All references to any statute is to that statute or regulation as now enacted or as may from time 
to time be amended, re-enacted or replaced and includes all regulations made thereunder, unless 
something in the subject matter or context is inconsistent therewith or unless expressly provided 
otherwise in this Agreement.  

Section 1.9 Actions to be Performed on a Business Day  

Whenever this Agreement provides for or contemplates that a covenant or obligation is to be 
performed, or a condition is to be satisfied or waived on a day which is not a Business Day, such 
covenant or obligation shall be required to be performed, and such condition shall be required to 
be satisfied or waived on the next Business Day following such day.  

Section 1.10 Schedules  

The following are the Schedules attached to and incorporated in this Agreement by reference and 
deemed to be a part hereof.  

Schedule 1 – Receivership Order  
Schedule 2 – Form of Bidding Procedures 
Schedule 3 – Assumed Contracts 
Schedule 4 – Non-Dilutive Rights Agreement 
Schedule 5 – Description of Common Stock and Preferred Stock 
Schedule 6 – Authorized and Issued Capital (Signing) 
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Schedule 7 – Dismissal Form 
Schedule 8 – Form of Warrant 

ARTICLE 2
PURCHASE AND SALE OF PURCHASED ASSETS AND ASSUMPTION OF LIABILITIES 

Section 2.1 Agreement of Purchase and Sale  

On the Closing Date and subject to the terms and conditions of this Agreement (which conditions, 
for greater certainty, include the determination by the Receiver that this Agreement is a 
Successful Bid, and the issuance of the Approval Order), the Receiver, DYME, Herban and the 
Herban Parties, hereby agree to sell, assign and transfer to Dyme Acquisition, and the Purchaser 
agrees to purchase from the applicable party all of such party’s right, title and interest, if any, in 
and to the Purchased Assets, and such foregoing purchase shall be free and clear of all 
Encumbrances (including any Encumbrances held as of the date of this Agreement by Flow 
Capital).  

Section 2.2 Excluded Assets  

Notwithstanding anything to the contrary in Section 2.1 or elsewhere in this Agreement, the 
Purchased Assets shall not include the Excluded Assets, which shall remain the property of 
DYME, Herban and the Herban Parties, as applicable, and nothing herein shall be deemed to sell, 
transfer, assign or convey the Excluded Assets.  

Section 2.3 Assumed Liabilities  

Upon the terms and subject to the conditions set forth in this Agreement, subject to Closing, as of 
the Closing Time the Purchaser shall assume and shall pay, discharge, honour and perform, as 
the case may be and as and when due, from and after the Closing Date, the Assumed Liabilities.  
Subject to Closing, where the Purchaser has, with the consent of the counterparty to an Assumed 
Contract, assumed the obligations of DYME, Herban or the Herban Parties, as applicable, under 
such Assumed Contract, the Purchaser shall perform such obligations from and following the 
Closing Time. The Purchaser hereby agrees to indemnify and save harmless the Receiver, Herban 
and the Herban Parties from all Claims, Liabilities, damages, Losses and other amounts to the 
extent arising directly out of the Assumed Liabilities. 

Section 2.4 Exclusion of Liabilities  

For certainty, the Purchaser shall not, at Closing or otherwise, assume or be liable for the Excluded 
Liabilities or any other Liabilities of DYME, Herban or any of the Herban Parties whatsoever 
other than the Assumed Liabilities from and following the Closing Time.  

Section 2.5 Assignment and Assumption of Assumed Contracts 

(a) Subject to the terms and conditions of this Section 2.5, the Assumed Contracts shall 
form part of the Purchased Assets assigned and transferred to the Purchaser at 
Closing, the consideration for which is included in the Purchase Price, and the 
Purchaser will assume and agree to perform and discharge the Assumed 
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Liabilities under the Assumed Contracts pursuant to this Agreement and the 
Assignment; 

(b) The Receiver, Herban and/or the Herban Parties will use their reasonable 
commercial efforts to take such actions as are necessary to obtain the Consents to 
cause the Assumed Contracts to be assigned to the Purchaser as of the Closing;  

(c) The Purchaser will use its reasonable commercial efforts to assist the Receiver, 
Herban and/or the Herban Parties in obtaining the Consents and, prior to the 
Closing, to the extent specifically requested by the Receiver, Herban or a Herban 
Parties, will provide reasonably required documentation or other evidence to 
support its ability to provide adequate assurance of future performance of each 
Assumed Contract 

(d) Notwithstanding anything in this Agreement to the contrary, this Agreement shall 
not constitute an agreement to assign any Assumed Contract, to the extent such 
Assumed Contract is not assignable under Applicable Law without the Consent 
of any other Person unless such Consent has been obtained; and 

(e) For greater certainty, provided that the Receiver, Herban and the Herban Parties 
have complied with the covenant to use commercial reasonable efforts as set out 
in Section 2.5(b) above, if any Consent is required to assign an Assumed Contract, 
but is not obtained, no Party shall be in breach of this Agreement, nor shall (i) any 
condition to Closing be unsatisfied, (ii) the Purchase Price be adjusted, or (iii) the 
Closing be delayed. 

ARTICLE 3
PURCHASE PRICE 

Section 3.1 Earnest Money Deposit 

(a) The Receiver acknowledges receipt from the Purchaser of an earnest money 
deposit (the "Deposit") in the amount of four hundred thousand ($400,000) dollars 
to be held in trust by the Receiver. 

(b) The Deposit will be returned to the Purchaser on the earliest to occur of (i) January 
21, 2020 (such period between signing and January 21, 2020, the “Deposit Period”) 
and (ii) the Closing. If, during the Deposit Period, the Closing has not occurred 
solely due to the Agreement having been terminated by the Receiver pursuant to 
a material breach of Section 9.1(d), then the full amount of the Deposit, together 
with all interest accrued thereon, if any, shall become the property of, and may be 
retained by, the Receiver on its own behalf and on behalf of Herban and the 
Herban Parties as liquidated damages (and not as a penalty) to compensate it, 
Herban and the Herban Parties  for the expenses incurred and opportunities 
foregone as a result of the failure of the transaction of purchase and sale 
contemplated hereby to close and the Receiver, Herban and the Herban Parties 
agree that the Deposit shall be in full and complete satisfaction of any obligations 
of Purchaser to Receiver, Herban, and any Herban Parties and in full satisfaction 



WSLEGAL\076142\00008\23788875v7 

of any damages that Receiver, Herban, or any of the Herban Parties may assert in 
any Claim involving Purchaser or Purchaser’s affiliates; provided, for greater 
certainty, that in the event the Closing does not occur for any reason, the Receiver, 
Herban and the Herban Parties shall still be permitted to pursue the Herban 
Litigation or any other litigation against the Purchaser and/or its affiliates for 
matters other than the failure to close under this Agreement. If the Closing does 
not occur for any other reason, then without limiting Receiver’s obligation to 
return the Deposit to Purchaser as otherwise set forth in this Agreement, then the 
full amount of the Deposit together with all accrued interest accrued thereon, if 
any, shall be returned by the Receiver to the Purchaser, in immediately available 
funds, in accordance with Purchaser’s instructions, within two (2) Business Days.

Section 3.2 Determination of Purchase Price  

The purchase price for the Purchased Assets, exclusive of all applicable Transfer Taxes, shall be 
(i) Series C Preferred Shares (the “Share Consideration”) plus (ii) the Warrants plus (iii) 
the covenants contained herein, plus (iv) the assumption of the Assumed Liabilities (such Share 
Consideration plus the Warrants plus the covenants of the Purchaser contained herein plus the 
assumption of the Assumed Liabilities, the “Purchase Price”). 

Section 3.3 Payment of Purchase Price  

The Purchase Price shall be paid and be satisfied on Closing by the Purchaser issuing to such 
party as the Receiver may direct: (i) new Series C Preferred Shares that constitute the total amount 
of the Share Consideration and (ii) the Warrants. 

Section 3.4 Allocation of Purchase Price  

The Parties agree to allocate the Purchase Price among the Purchased Assets in such manner as 
they may mutually agree prior to the Closing. The Parties shall report the sale and purchase of 
the Purchased Assets for all tax purposes in a manner consistent with such allocation, and will 
complete all tax returns, designations and elections in a manner consistent with such allocation 
and otherwise follow such allocation for all tax purposes on and subsequent to the Closing Date 
and may not take any position inconsistent with such allocation. 

Section 3.5 Transfer Taxes  

The Parties agree that the Purchase Price payable by the Purchaser to the Receiver pursuant to 
this Agreement does not include any Transfer Taxes and all Transfer Taxes are the responsibility 
of and for the account of the Purchaser.  The Parties agree to cooperate to determine the amount 
of Transfer Taxes payable in connection with the Transaction. If the Receiver, Herban or any 
Herban Party is required by Applicable Law or by administration thereof to collect any applicable 
Transfer Taxes from the Purchaser, the Purchaser shall pay such Transfer Taxes to the applicable 
Party on Closing, unless the Purchaser qualifies for an exemption from any such applicable 
Transfer Taxes, in which case the applicable Party shall not collect any such applicable Transfer 
Taxes from the Purchaser, provided that the Purchaser, in lieu of payment of such applicable 
Transfer Taxes to the applicable Party, deliver to such Party such certificates, elections or other 
documentation required by Applicable Law or the administration thereof to substantiate and 
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affect the exemption claimed by the Purchaser. The Purchaser and DYME Acquisition shall 
indemnify the Receiver, DYME, Herban the Herban Parties against any Claims which may arise 
in connection with such Transfer Taxes, and the Purchaser and DYME Acquisition further agrees 
to pay all such amounts including interest and penalties if any, upon written request by the 
Receiver provided in accordance with the provisions of Section 10.10. 

Section 3.6 Tax Election  

With respect to the Taxes: 

(a) The Parties agree to furnish or cause to be furnished to each other, as promptly as 
reasonably practicable, such information and assistance relating to the Purchased 
Assets and the Assumed Liabilities as is reasonably necessary for the preparation 
and filing of any Tax return, claim for refund or other required or optional filings 
relating to Tax matters, for the preparation for and proof of facts during any Tax 
audit, for the preparation for any Tax protest, for the prosecution of any suit or 
other proceedings relating to Tax matters and for the answer to any governmental 
or regulatory inquiry relating to Tax matters;  

(b) The Purchaser and DYME Acquisition hereby agree to indemnify the Receiver, 
DYME, Herban and the Herban Parties for any assessment of any Transfer Taxes 
made against such Parties and the Purchaser further agrees to pay all such 
amounts including interest and penalties if any, upon written request by the 
Receiver provided in accordance with the provisions of Section 10.10. 

ARTICLE 4
REPRESENTATIONS AND WARRANTIES 

Section 4.1 Representations of the Receiver, Herban and the Herban Parties  

The Receiver, Herban and the Herban Parties represent and warrant to the Purchaser as follows 
and acknowledges that the Purchaser is relying on such representations and warranties in 
connection with entering into this Agreement and performing its obligations hereunder:  

(a) The Receiver has been appointed by the Court as receiver of the Property pursuant 
to the Receivership Order, a copy of which is appended as Schedule 1; 

(b) Subject to the issuance of the Bidding Procedures Order and the Approval Order, 
the Receiver has all necessary power and authority to enter into this Agreement 
and to carry out its obligations under this Agreement.  

(c) Each of Herban and the Herban Parties has all necessary power to enter into this 

Agreement and to carry out its obligations under this Agreement.   

(d) This Agreement constitutes a legal, valid and binding obligation of the Receiver 
enforceable against it in accordance with its terms, subject to any limitations 
imposed by Applicable Law; and 
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(e) Neither the Receiver nor, to the knowledge of the Receiver, DYME, is a non-
resident of Canada within the meaning of section 116 of the Income Tax Act. 

Section 4.2 Representations of the Purchaser 

The Purchaser represents and warrants to each of the other Parties as follows and acknowledges 
that each of the other Parties is relying on such representations and warranties in connection with 
entering into this Agreement and performing its obligations hereunder: 

(a) The Purchaser is a corporation duly formed and validly subsisting under the laws 
of the jurisdiction of its formation and has the requisite power and authority to 
carry on its business as now conducted by it and to own its properties and assets, 
and is qualified to carry on business under the Applicable Laws of the jurisdictions 
where it carries on a material portion of its business; 

(b) The Purchaser has taken all necessary action to authorize the entering into and 

performance by it of this Agreement and completion of the Transaction, and the 
execution, delivery and performance by the Purchaser of this Agreement and 
completion of the Transaction does not (or would not with the giving of notice, the 
lapse of time or the happening of any other event or condition) require any 
Consent or approval under, result in a breach or a violation of, or conflict with, 
any of the terms or provisions of its constating documents or by-laws or any 
contracts or instruments to which it is a party or pursuant to which any of its assets 
or property may be affected, and will not result in the violation of any Applicable 
Law;  

(c) The execution, delivery and performance of this Agreement by the Purchaser and 
completion of the Transaction does not and will not require any Consent, 
approval, authorization or other order of, action by, filing with or notification to, 
any Governmental Authority, except where failure to obtain such Consent, 
approval, authorization or action, or to make such filing or notification, would not 
prevent, affect or delay the consummation by the Purchaser of the Transaction;  

(d) There is no action, suit, proceeding or Claim against the Purchaser that is pending 
or, to the Purchaser’s knowledge, threatened against the Purchaser in any court or 
by or before any Governmental Authority that would adversely affect the 
Purchaser’s ability to perform its obligations under this Agreement on a timely 
basis; 

(e) This Agreement has been duly executed and delivered by the Purchaser and 
constitutes a legal, valid and binding obligation of the Purchaser and is enforceable 
against the Purchaser in accordance with its terms, except as enforceability may be 
limited by applicable bankruptcy, insolvency, reorganization or similar 
Applicable Laws relating to creditors’ rights generally and subject to general 
principles of equity; and 

(f) On the date hereof (i) the total authorized and issued capital of the Purchaser, both 
actual and on a fully diluted basis, is as set forth in Schedule 6, (ii) the shares of 
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Common Stock, Series A Preferred Stock, Series B Preferred Stock and Series C 
Preferred Stock in the capital of the Purchaser have the respective rights, 
preferences and privileges set forth in the Amended and Restated Certificate of  
Incorporation attached hereto on Schedule 5, and (iii) the Conversion Price of the 
Series C Preferred Stock (as defined in the Amended and Restated Certificate of 
Incorporation) is ; and 

(g) At the Closing Time and after completion of the Eaze Note Conversion and after 

giving effect to the delivery of the Warrants and Share Consideration pursuant to 
Section 3.3: (i) the shares of Common Stock, Series A Preferred Stock, Series B 
Preferred Stock and Series C Preferred Stock of the Purchaser have the respective 
rights, preferences and privileges set forth in the Amended and Restated 
Certificate of Incorporation attached hereto on Schedule 5, provided, the Purchaser 
shall file a certificate of amendment to such Amended and Restated Certificate of 
Incorporation prior to the Closing Time to authorized additional shares of its 
Common Stock, Preferred Stock and Series C Preferred Stock; (ii) the Share 
Consideration will have been duly authorized and will be validly issued, fully 
paid and non-assessable shares in the capital of the Purchaser; and (iii) the 
Warrants will have been duly authorized and will be validly issued, and the shares 
in the capital of the Purchaser issuable upon the exercise of the Warrants will have 
been authorized and allotted for issuance and, upon the issuance of such shares, 
will be validly issuance, fully paid and non-assessable shares in the capital of the 
Purchaser.  

Section 4.3 Limitations  

With the exception of the Receiver’s, Herban's and the Herban Parties' representations and 
warranties in Section 4.1 and the Purchaser’s representations and warranties in Section 4.2, No 
Party or their Representatives have made or shall be deemed to have made any other 
representation or warranty, express or implied, at law or in equity, in respect of the Receiver, 
Herban, the Herban Parties, the Purchaser, the Purchased Assets, the Herban Assets or the sale 
or purchase of the Purchased Assets pursuant to this Agreement.  

ARTICLE 5
COVENANTS 

Section 5.1 Pre-Closing Cooperation 

Following any determination by the Receiver in accordance with the Bidding Procedures that this 
Agreement is the Successful Bidder and prior to the Closing, upon the terms and subject to the 
conditions of this Agreement, each of the Parties shall use its commercially reasonable efforts to 
take, or cause to be taken, all actions and to do, or cause to be done, and cooperate with each other 
in order to do, all things necessary, proper or advisable under Applicable Law to consummate 
the Transaction as soon as reasonably practicable.  

Section 5.2 Acquisition of Assets on “As Is, Where Is” Basis 

The Purchaser hereby acknowledges and agrees as follows: 
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(a) The Purchased Assets are being purchased on an “as is, where is” basis as they 
exist at the Closing Time;  

(b) It has conducted or will conduct its own searches and investigations relating to the 
Purchased Assets; 

(c) It has conducted such inspections of the Purchased Assets as deemed appropriate, 
satisfied itself with respect to the Purchased Assets and all matters connected with 
or related to the Purchased Assets, and has relied entirely upon its own 
investigations and inspections in entering into this Agreement to acquire all of the 
Receiver’s, DYME’, Herban's and the Herban Parties' right, title and interest, if 
any, in and to the Purchased Assets, without regard to any information made 
available or provided by the Receiver, Herban, the Herban Parties or their 
respective Representatives; and 

(d) Subject to Closing, Dyme Acquisition will accept the Purchased Assets in their 
state, condition and location as at the Closing Time.  Except as expressly set forth 
in this Agreement, the Receiver, Herban and the Herban Parties make no 
representations, warranties, statements or promises on their own behalf or on 
behalf of DYME in favour of the Purchaser concerning the Purchased Assets, the 
Herban Assets or their right, title or interest in or to the Purchased Assets, which 
the Purchaser acknowledges are being acquired on an “as is, where is” basis 
(including, without limitation, title thereto and/or the state of any Encumbrances), 
or the uses or applications of the Purchased Assets, whether express or implied, 
statutory or collateral, arising by operation of Applicable Law or otherwise, 
including express or implied warranties of merchantability, fitness for a particular 
purpose, title, description, quantity, condition or quality, and that any and all 
conditions and warranties expressed or implied by the Sale of Goods Act (British 
Columbia) or other Applicable Law do not apply to the Transaction and are hereby 
waived by the Purchaser.  

Section 5.3 Eaze Note Conversion; Non-Dilutive Rights Agreement 

The Purchaser hereby agrees (i) to complete the Eaze Note Conversion, including taking and 
causing to be taken all actions necessary or desirable to complete the Eaze Note Conversion, prior 
to the Closing Time and (ii) to enter into the Non-Dilutive Rights Agreement on or prior to the 
Closing Time.  

Section 5.4 Changes in Capital of the Purchaser 

The Purchaser will, as soon as reasonably practicable and in any event within 2 Business Days of 
the issuance thereof, give Receiver notice of any issuances of shares (or securities convertible into 
shares) of Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock and of 
any conversion of options or warrants into such shares between the date of this Agreement and 
the Closing Time. 
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ARTICLE 6
APPROVAL ORDER 

Section 6.1 Approval Order  

(a) If this Agreement is determined by the Receiver in accordance with the Bidding 
Procedures to be a Successful Bid, the Receiver shall use its commercially 
reasonable efforts to promptly file and serve a motion with the Court seeking the 
Approval Order; and 

(b) If this Agreement is determined by the Receiver in accordance with the Bidding 
Procedures to be a Successful Bid, and leave to appeal is sought, an appeal is taken 
or a stay pending appeal is requested with respect to the Bidding Procedures 
Order or the Approval Order, the Receiver shall promptly notify the Purchaser of 
such leave to appeal, appeal or stay request and shall promptly provide to the 
Purchaser a copy of the related notice(s) or order(s) and written notice of any 
motion or application filed in connection with any leave to appeal or appeal from 
such orders.    

ARTICLE 7
CONDITIONS 

Section 7.1 Conditions for the Benefit of the Purchaser 

The obligation of the Purchaser to complete the Transaction shall be subject to the satisfaction of, 
or compliance with, at or before the Closing Time, each of the following conditions precedent: 

(a) All representations and warranties of the Receiver, Herban and the Herban Parties 
contained in this Agreement shall be true and correct as at the Closing Time with 
the same force and effect as if made at and as of such time;  

(b) Purchaser’s receipt of a release and waiver of all Claims by DYME, the Receiver, 
Herban, and each of the Herban Parties, against the Purchaser and Hometown 
Heart (and all of Purchaser’s affiliates, and Hometown Heart’s and Purchaser’s 
respective subsidiaries, officers, directors and employees) including without 
limitation the Herban Litigation in a form reasonably satisfactory to Purchaser and 
substantially similar to the form circulated between the Parties concurrently with 
the execution of this Agreement (the “Dyme Release”);  

(c) Purchaser’s receipt of evidence reasonably satisfactory to the Purchaser that all 
Encumbrances on (i) any and all of the Purchased Assets, or (ii) Hometown Heart 
of any of its assets, in each case held by or in favor of Flow Capital have been 
released (the “Flow Release”);  

(d) Purchaser’s receipt of evidence reasonably satisfactory to the Purchaser that all 
Encumbrances on any and all of the Purchased Assets or Hometown Heart or any 
of its Assets, held by or in favor of the Receiver, have been released and that the 
Receiver has executed a release and waiver of all Claims by the Receiver against 
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the Purchaser and Hometown Heart (and all of Purchaser’s affiliates, and 
Purchaser’s and Hometown Heart’s respective subsidiaries, officers, directors and 
employees) with respect to any matters or Claims arising out of the pre-Closing 
period in a form satisfactory to Purchaser (the “Receiver Release”); 

(e) The Receiver, Herban and the Herban Parties shall have complied with and 
performed in all material respects all of their covenants and obligations contained 
in this Agreement required to be performed by them prior to or by the Closing 
Time, including those obligations set out in Section 6.1;  

(f) The full amount of the Deposit shall have been returned to Purchaser; 

(g) Purchaser’s receipt of an executed (by DYME's counsel of record) Judicial Council 
of California form CIV-110, dismissing, with prejudice the Herban Litigation in 
form attached hereto as Schedule 7 (the “Dismissal Form”); 

(h) Delivery by the Receiver of executed signature pages from each of the third parties 
receiving any portion of the Share Consideration, joining such third parties as 
parties to the Purchaser’s Voting Agreement and IRA; and 

(i) The Receiver shall have delivered a copy of a release and discharge made by GLAS 
in favour of Purchaser, Hometown Heart and Dyme Acquisition of the obligations 
of Hometown Heart under the DYME Credit Agreement and the GLAS Security 
and a release of the GLAS Security with respect to the assets of Hometown Heart 
and the other Purchased Assets in a form satisfactory to the Purchaser, acting 
reasonably. 

The foregoing conditions are for the exclusive benefit of the Purchaser and non-satisfaction or 
non-performance of any such condition may only be waived by the Purchaser, in its sole 
discretion, in whole or in part, at any time and from time to time without prejudice to any other 
rights which the Purchaser may have. Any such waiver is only binding on the Purchaser if it is 
made in writing. 

Section 7.2 Conditions for the Benefit of the Receiver, Herban and the Herban Parties 

The obligation of the Receiver, Herban and the Herban Parties to complete the Transaction shall 
be subject to the satisfaction of, or compliance with, at or before the Closing Time, each of the 
following conditions precedent: 

(a) The Eaze Note Conversion shall have been completed; 

(b) The applicable Parties shall have entered into the Non-Dilutive Rights Agreement; 

(c) All representations and warranties of the Purchaser contained in this Agreement 
shall be true and correct in all material respects as at the Closing Time with the 
same force and effect as if made at and as of such time; and 

(d) The Purchaser shall have complied with and performed in all material respects all 
of their covenants and obligations contained in this Agreement to be performed 
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by them before or by the Closing Time, including delivery by the Purchaser of the 
documents and instruments contemplated by Section 8.3. 

The foregoing conditions are for the exclusive benefit of the Receiver, Herban and the Herban 
Parties and non-satisfaction or non-performance of any such condition may only be waived by 
the Receiver, Herban and the Herban Parties in their sole discretion, in whole or in part, at any 
time and from time to time without prejudice to any other rights which the Receiver, Herban and 
the Herban Parties may have. Any such waiver is only binding on the Receiver, Herban and the 
Herban Parties if it is made in writing.  

Section 7.3 Mutual Conditions 

The obligation of the Parties to complete the Transaction shall be subject to the satisfaction of, or 
compliance with, at or before the Closing Time, each of the following conditions precedent: 

(a) The Receiver shall have determined in accordance with the Bidding Procedures 
that this Agreement is a Successful Bid; 

(b) The Receivership Order, the Bidding Procedures Order and the Approval Order 
shall have been issued and entered by the Court and such orders shall not have 
been stayed, vacated or appealed and no order shall have been issued which 
restrains or prohibits the completion of the Transaction; and 

(c) There shall be no order issued by any Governmental Authority delaying, 
restricting or preventing the consummation of this Transaction. 

The foregoing conditions are for the benefit of all Parties and non-satisfaction or non-performance 
of any such condition may only be waived by no less than all of them, in their sole discretion, in 
whole or in part, at any time and from time to time without prejudice to any other rights which 
they each may have. Any such waiver is only binding on a Party if it is made in writing, however 
no Party shall be able to delay or prevent Closing due to non-satisfaction of these mutual 
conditions due to a breach of this Agreement by that Party. 

ARTICLE 8
CLOSING 

Section 8.1 Closing Date and Place of Closing  

(a) If this Agreement is determined by the Receiver in accordance with the Bidding 

Procedures to be a Successful Bid,  

(i) The Purchaser shall use commercially reasonable efforts to provide any 

information and take such actions as may be reasonably requested by the 
Receiver to assist the Receiver in obtaining the Approval Order and any 
other order of the Court reasonably necessary to consummate the 
Transaction; and 
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(ii) the Parties, as applicable, hereby covenant and agree to use commercially 
reasonable efforts to satisfy all conditions set forth in Section 7.1, Section 
7.2 and Section 7.3 as soon as reasonably practicable; and 

(b) Closing shall take place at 10:00 a.m. (the “Closing Time”) on the Closing Date at 
the offices of the Receiver’s Solicitors, or such other time and location as the Parties 
may agree upon in writing. Any tender of documents or money hereunder may 
be made upon the Parties or upon the solicitors acting for the Party on whom 
tender is desired.  All proceedings to be taken and all documents to be executed 
and delivered by all Parties at the Closing shall be deemed to have been taken and 
executed simultaneously and no proceedings shall be deemed to have been taken 
nor documents executed or delivered until all have been taken, executed and 
delivered.  

Section 8.2 Deliveries on Closing by the Receiver, Herban and the Herban Parties 

At the Closing Time, the Receiver, Herban and the Herban Parties, as applicable, shall deliver, or 
cause to be delivered to the Purchaser:  

(a) A true and complete copy of the Approval Order, as issued by the Court; 

(b) The Receiver’s Certificate (as defined in the Approval Order) executed by the 

Receiver;  

(c) A bring-down certificate executed by the Receiver and each of the Herban Parties, 

in a form satisfactory to the Purchaser, acting reasonably, certifying that all of the 
representations and warranties of the Receiver and the Herban Parties, 
respectively,  hereunder remain true and correct as of the Closing Time; 

(d) The elections referred to in Section 3.6, executed by the Receiver on behalf of 

DYME, to the extent such elections are applicable to the Transaction and available 
to the Purchaser;  

(e) The fully executed and unconditional DYME Release;  

(f) The fully executed and unconditional Receiver Release;  

(g)  The Flow Release;  

(h) The full amount of the Deposit; 

(i) The fully executed and unconditional Dismissal Form; 

(j) The Assignment executed by the Receiver, Herban and/or the Herban Parties, in 
a form satisfactory to the Purchaser, acting reasonably; and  

(k) Such other documents as may be reasonably requested by the Purchaser’s 
Solicitors to effect or evidence Closing and the transfer of the Purchased Assets. 
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Section 8.3 Deliveries on Closing by the Purchaser 

At the Closing Time, the Purchaser shall deliver, or cause to be delivered to the Receiver:  

(a) The book entry positions in Carta representing the Share Consideration and the 
certificate(s) representing the Warrants, in each case, in accordance with Section 
3.3; 

(b) The Non-Dilutive Rights Agreement; 

(c) A bring-down certificate executed by the Purchaser, in a form satisfactory to the 
Receiver, Herban and the Herban Parties, acting reasonably, certifying that all of 
the representations and warranties of the Purchaser hereunder remain true and 
correct as of the Closing Time; 

(d) The elections referred to in Section 3.6, executed by the Purchaser, to the extent 
such elections are applicable to the Transaction and available to the Purchaser; 

(e) The Assignment executed by the Purchaser, in a form satisfactory to the Receiver, 
Herban and the Herban Parties, acting reasonably;  

(f) A certified copy of (i) the amended and restated certificate of incorporation of the 
Purchaser, (ii) the by-laws of the Purchaser, (iii) the securities register of the 
Purchaser (after giving effect to the issuance of the Share Consideration), and a 
good standing certificate in respect of the Purchaser issued by the applicable 
Governmental Authority of Delaware; and 

(g) Such other documents as may be reasonably requested by the Receiver, Herban or 
the Herban Parties to effect or evidence Closing and the transfer of the Purchased 
Assets.   

Section 8.4 Risk  

The Purchased Assets will be and remain at the risk of DYME, Herban and/or the Herban Parties, 
as applicable, to the extent of their interest until Closing and at the risk of the Purchaser from and 
after Closing.   

Section 8.5 Herban Books and Records  

The Receiver, any trustee, trustee in bankruptcy or similar official appointed with respect to 
DYME, and each of their Representatives shall, subject to entering into appropriate 
confidentiality arrangements to the extent necessary to preserve confidentiality or to preserve 
privilege (including the attorney / client privilege) for a period of six (6) years from the Closing 
Date, have access to, and the right to copy, at their expense to the extent necessary or useful in 
connection with their administration and discharge of their duties and obligations, including the 
filing of any Tax return or the defence or settlement of any litigation or to comply with any 
Applicable Law and during usual business hours, upon reasonable prior notice to the Purchaser, 
all Herban Books and Records which are to be transferred and conveyed to the Purchaser 
pursuant to this Agreement.  The Purchaser shall use reasonable efforts to retain and preserve all 
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such Herban Books and Records for such six (6) year period.  The Purchaser shall not be 
responsible or liable to the Receiver or any other Person for or as a result of any unintentional 
loss or destruction of or damage to any of the Herban Books and Records.  

ARTICLE 9
TERMINATION 

Section 9.1 Termination  

This Agreement may be terminated at any time prior to the Closing: 

(a) Automatically and without any action or notice by any Party immediately upon 

the issuance of a final and non-appealable order, decree, or ruling or any other 
action by a Governmental Authority to restrain, enjoin or otherwise prohibit the 
Transaction; 

(b) Subject to any required Court approval, by mutual written consent of the Parties; 

(c) By any Party if the Closing has not occurred on or before the Termination Date 
other than in the circumstances described in Section 9.1(d) or Section 9.1(e); 

(d) By the Receiver, Herban or any Herban Party if there has been a material violation 
or breach by the Purchaser of any agreement, covenant, representation or 
warranty of the Purchaser in this Agreement which would prevent the satisfaction 
of, or compliance with, any condition set forth in Section 7.2 by the Termination 
Date and such violation or breach has not been waived by the Receiver or cured 
by the Termination Date, unless the Receiver, Herban or a Herban Party is in 
material breach of its obligations under this Agreement;  

(e) By the Purchaser, if there has been a material violation or breach by the Receiver, 
Herban or any Herban Party of any agreement, covenant, representation or 
warranty which would prevent the satisfaction of, or compliance with, any 
condition set forth in Section 7.1 by the Termination Date and such violation or 
breach has not been waived by the Purchaser or cured by the Termination Date, 
unless the Purchaser is in material breach of its obligations under this Agreement; 
or 

(f) By any Party, if the conditions set forth in Section 7.3 have not been satisfied by 
the Termination Date. 

ARTICLE 10
MISCELLANEOUS 

Section 10.1 Disclosure of Agreement 

Each of the Parties agrees that this Agreement shall be filed in the Receivership Proceedings with 
such redactions as are determined by the Receiver in consultation with the Purchaser, subject to 
the approval of the Court; provided, however, that unless otherwise required by Applicable Law, 
none of DYME, the Receiver, Herban, or any Herban Party, shall make any public announcements 
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in respect of this Agreement or the transactions contemplated hereby or otherwise communicate 
with any news media without the prior written consent of the Purchaser. 

Section 10.2 Liability of the Parties  

The Purchaser acknowledges and agrees that in all matters pertaining to this Agreement, 
including in its execution, FTI is acting solely in its capacity as Receiver of DYME and, as such, 
its liability under this Agreement, if any, will be in its capacity as Receiver, and FTI and its 
Representatives shall have no personal or corporate liability of any kind, whether in contract, in 
tort or otherwise and in no circumstance will the Receiver be liable for any consequential damages 
including loss of profit. 

Section 10.3 Obligations to Survive 

(a) The obligations and covenants of the Parties set out in the following sections and 
articles of this Agreement shall survive Closing, shall remain in full force and 
effect, shall not merge as a result of Closing and shall be binding on the Parties 
thereafter: Section 2.3 [Assumed Liabilities], Section 2.4 [Exclusion of Liabilities], 
Section 2.5(a) [Assignment and Assumption of Assumed Contracts, Section 3.5 
[Transfer Taxes], Section 3.6 [Tax Election], Section 5.2 [Acquisition of Assets on 
“As Is, Where Is” Basis],, Section 8.5 [Herban Books and Records], Section 10.2 
[Liability of the Parties], Section 10.4 [Damages], Section 10.5 [Further Assurances] 
and Section 10.8 [Costs and Expenses]; and 

(b) The obligations and covenants of the Parties set out in the following sections and 
articles of this Agreement shall survive termination of this Agreement: Section 10.2 
[Liability of the Parties], Section 10.4 [Damages], Section 10.9 [Costs and Expenses] 
and Section 10.13 [No Brokers]. 

Section 10.4 Damages 

Under no circumstance shall any of the Parties or their Representatives be liable for any special, 
punitive, exemplary, consequential or indirect damages (including loss of profits) that may be 
alleged to result, in connection with, arising out of, or relating to this Agreement or the 
transactions contemplated herein.  

Section 10.5 Further Assurances  

Each of the Parties from and after the date hereof shall, from time to time, and at the request and 
expense of the Party requesting the same, do all such further acts and things and execute and 
deliver such further instruments, documents, matters, papers and assurances as may be 
reasonably requested to complete the Transaction, including, without limitation, the transfer to 
DYME Acquisition’s control of all of the Purchased Assets,  and for more effectually carrying out 
the true intent and meaning of this Agreement.  The Receiver’s obligations under this Section 
shall terminate on its discharge as Receiver.  
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Section 10.6 Assignment by Purchaser 

The Purchaser shall not be permitted to assign this Agreement or any of its rights or obligations 
under this Agreement without the prior written consent of the Receiver.  

Section 10.7 Time of the Essence 

Time shall be of the essence of this Agreement. 

Section 10.8 Costs and Expenses  

Each Party shall be responsible for all costs and expenses (including the fees and disbursements 
of legal counsel, bankers, investment bankers, accountants, brokers and other advisors) incurred 
by it in connection with this Agreement and the transactions contemplated herein, including that 
the Receiver shall be solely responsible in respect of the Receiver’s costs and expenses relating to 
all Court applications provided for herein.

Section 10.9 Notices  

Any notice, demand or other communication required or permitted to be given to any Party 
hereunder shall be given in writing and addressed as follows:  

(a) In the case of the Receiver:  

FTI Consulting Canada Inc., in its capacity as Court-appointed receiver of 
DionyMed Brands Inc.  
TD Waterhouse Tower, Suite 2010 
79 Wellington Street 
Toronto, ON M5K 1G8 

Attention: Jeffrey Rosenberg 
Email: jeffrey.rosenberg@fticonsulting.com 

And with a copy to: 

FTI Consulting Canada Inc., in its capacity as Court-appointed receiver of 
DionyMed Brands Inc. 
Suite 15 – 131  
555 Burrard Street 
Vancouver, BC V7X 1M8 

Attention: Craig Munro 
Email: craig.munro@fticonsulting.com 

And with a copy to the Receiver’s Solicitors:  

Bennett Jones LLP 
2500-666 Burrard Street 
Vancouver, British Columbia  V6C 2X8 
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Attention:  Sean Zweig/David Gruber 
Email: zweigs@bennettjones.com/gruberd@bennettjones.com 

(b) In the case of Herban or any Herban Party:  

c/o DionyMed Brands Inc. 
One University Avenue 
4th Floor, Suite 116 
Toronto, Ontario M5J 2P1 

Attention: Chris Wimmer 
Email: chris.wimmer@dyme.com 

And with a copy to: 

Dorsey & Whitney LLP 
600 Anton Boulevard, Suite 200 
Costa Mesa, California  92626 

Attention: Jason Brenkert 
Email: brenkert.jason@dorsey.com 

(c) In the case of the Purchaser or DYME Acquisition:  

Eaze Technologies, Inc.  
Attention: Legal   
Email: Legal@eaze.com, Andrea@eaze.com 

And with a copy to the Purchaser’s Solicitors:  

Gowling WLG (Canada) LLP 
2300-550 Burrard Street, 
Vancouver, BC V6C 2B5 
Attention: Jonathan Ross/David Cohen 
Email: jonathan.ross@gowlingwlg.com / david.cohen@gowlingwlg.com 

Any such notice, if personally delivered (including courier delivery), shall be deemed to have 
been validly and effectively given and received on the Business Day of such delivery provided 
such notice is received before 4:00 p.m. (addressee’s local time); and if such notice is received after 
4:00 p.m. (addressee’s local time) or if the notice is sent by email, such notice shall be deemed to 
have been validly and effectively given and received on the Business Day next following the day 
it was received.  

Section 10.10 Solicitors and Agents and Tender  

Any notice, approval, waiver, agreement, instrument, document or communication permitted, 
required or contemplated in this Agreement may be given or delivered and accepted or received 
by the Party's solicitors on behalf of such Party and any tender of closing documents and the 
Purchase Price may be made upon the applicable Parties' solicitors.  
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Section 10.11 Successors and Assigns  

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

Section 10.12 No Brokers  

It is understood and agreed that no Party shall be liable for any commission or other remuneration 
payable or alleged to be payable to any broker, agent or other intermediary who purports to act 
or have acted for another Party.  

Section 10.13 Third Party Beneficiaries  

Each Party intends that this Agreement shall not benefit or create any right or cause of action in 
or on behalf of any Person other than the Parties and their successors and permitted assigns, and 
no Person, other than the Parties and their successors and their permitted assigns shall be entitled 
to rely on the provisions hereof in any action, suit, proceeding, hearing or other forum, save and 
except in the event of any action, suit, proceeding, hearing or other forum as it pertains to matters 
of confidentiality and any particular Representative in connection therewith.  

Section 10.14 Severability  

If any provision of this Agreement or any document delivered in connection with this Agreement 
is determined by a court of competent jurisdiction to be partially or completely invalid or 
unenforceable, the invalidity or unenforceability of that provision shall not affect the validity or 
enforceability of any other provision of this Agreement, all of which shall be construed and 
enforced as if that invalid or unenforceable provision were omitted. The invalidity or 
unenforceability of any provision in one jurisdiction shall not affect such provision validity or 
enforceability in any other jurisdiction.  

Section 10.15 Counterparts  

This Agreement may be executed in any number of counterparts, each of which shall be deemed 
to be an original and all of which shall constitute one and the same agreement. Transmission by 
facsimile or other electronic means of an executed counterpart of this Agreement shall be deemed 
to constitute due and sufficient delivery of such counterpart. 

Section 10.16 No Strict Construction  

The parties have participated jointly in the negotiation and drafting of this Agreement.  In the 
event any ambiguity or question of intent or interpretation arises, this Agreement shall be 
construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise 
favouring or disfavouring either Party by virtue of authorship of any provision of this Agreement. 
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IN WITNESS WHEREOF this Agreement has been properly executed by the Parties as of the 
date first above written.  

FTI Consulting Canada Inc., solely in its capacity 
as the Court-appointed Receiver of DIONYMED 
BRANDS INC., and not in its personal capacity or 
corporate capacity 

Per:

Name: 
Title:  

I have authority to bind the Receiver. 

DYME US Acquisition Sub, LLC 

By Eaze Technologies, Inc., its sole member 

Per:_________________________________________ 

      Name:  

      Title:  

      I have authority to bind the company. 

EAZE TECHNOLOGIES, INC. 

Per:  

Name: 
Title:  

I have authority to bind the company. 

DocuSign Envelope ID: 7CB08EBF-3F53-4FF3-9676-5454C27D7F07
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SCHEDULE 1  
RECEIVERSHIP ORDER 
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SCHEDULE 2  
FORM OF BIDDING PROCEDURES 
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SCHEDULE 3  
ASSUMED CONTRACTS 

1) The Master Services Agreement, dated January 3, 2020 by and among Herban 
Industries, Inc., a Delaware corporation, (“Herban”), Herban Industries CA LLC 
(“Herban CA” ), a California limited liability corporation and a wholly owned 
subsidiary of Herban, DionyMed Brands, Inc. formerly DionyMed Holdings, Inc., 
an British Columbia corporation and parent of Herban and Hometown Heart, a 
California corporation.  

2) The Modification and Replacement Agreement dated January 3, 2020  between and 
among Hometown Heart, a California corporation, Herban Industries, Inc., a 
Delaware corporation, Herban Industries CA LLC, a California limited liability 
corporation and a wholly owned subsidiary of Herban, DionyMed Brands, Inc. 
formerly DionyMed Holdings, Inc., an British Columbia corporation and parent 
of Herban, Evan Tenenbaum, a California resident and the sole owner of 
Hometown, the “Option Sellers,” as that term is defined therein, the former 
shareholders of Hometown, all of whom are also Option Sellers, namely Daniel 
Martin, Ty Markey, Martin Schneider, Evan Tenenbaum, John Mai, Vinh Lee, and 
Daniel Bornstein, Jeffrey Morgen and Susie Monson, both of whom are California 
residents and former officers of Hometown.   

3) The Assignment and Option Agreement, dated December 5, 2018 by and among 
Herban Industries, Inc., a Delaware corporation, (“Herban”), DionyMed Brands, 
Inc. formerly DionyMed Holdings, Inc., an British Columbia corporation and 
parent of Herban, Evan Tenenbaum, a California resident and Owner of 
Hometown Heart, a California corporation. 
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SCHEDULE 4 
NON-DILUTIVE RIGHTS AGREEMENT 



[REDACTED]
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SCHEDULE 5 



[REDACTED]
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SCHEDULE 6 
AUTHORIZED AND ISSUED CAPITAL (SIGNING) 



[REDACTED]
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Schedule 7  

Dismissal Form  



3. TO THE CLERK:  Consent to the above dismissal is hereby given.**

REQUEST FOR DISMISSAL
Form Adopted for Mandatory Use 
Judicial Council of California 
CIV-110 [Rev. Jan. 1, 2013]

Code of Civil Procedure, § 581 et seq.; Gov. Code,  
§ 68637(c); Cal. Rules of Court, rule 3.1390 

www.courts.ca.gov

Page 1 of 2

TO THE CLERK: Please dismiss this action as follows:
(1)

(2)(1)

(3)

(4)

(5)

(6)

(TYPE OR PRINT NAME OF (SIGNATURE)

Attorney or party without attorney for:

Plaintiff/Petitioner Defendant/Respondent

Cross Complainant

(SIGNATURE)

** If a cross-complaint – or Response (Family Law) seeking affirmative 
relief – is on file, the attorney for cross-complainant (respondent) must sign 
this consent if required by Code of Civil Procedure section 581 (i) or (j).

*If dismissal requested is of specified parties only of specified causes of action only, 
or of specified cross-complaints only, so state and identify the parties, causes of 
action, or cross-complaints to be dismissed.

(To be completed by clerk)

4.

5

6.

7.

Clerk, by , Deputy

2.
The court                                            waive court fees and costs for a party in this case. (This information may be obtained from the 

clerk. If court fees and costs were waived, the declaration on the back of this form must be completed). 

a.

(Complete in all cases except family law cases.)

With prejudice Without prejudice

Complaint Petition

Cross-complaint filed by (name): on (date):

Cross-complaint filed by (name): on (date):

Entire action of all parties and all causes of action

Other (specify):*

did did not

Date:

ATTORNEY PARTY WITHOUT ATTORNEY)

Dismissal entered as requested on (date):

Dismissal entered on (date): as to only (name):

Dismissal not entered as requested for the following reasons (specify):

Attorney or party without attorney notified on (date): 

Attorney or party without attorney not notified. Filing party failed to provide

a copy to be conformed means to return conformed copy

Date:

SUPERIOR COURT OF CALIFORNIA, COUNTY OF

BRANCH NAME:

CITY AND ZIP CODE:

STREET ADDRESS:

MAILING ADDRESS:

Plaintiff/Petitioner:

Defendant/Respondent:

FOR COURT USE ONLY

CASE NUMBER:

REQUEST FOR DISMISSAL

CIV-110
ATTORNEY OR PARTY WITHOUT ATTORNEY:

STATE: ZIP CODE:CITY:

STREET ADDRESS:

FIRM NAME:

NAME:

STATE BAR NO:

TELEPHONE NO.: FAX NO. :

E-MAIL ADDRESS:

ATTORNEY FOR (Name):

This form may not be used for dismissal of a derivative action or a class action or of any party or cause of action in a  class 

action. (Cal. Rules of Court, rules 3.760 and 3.770.) 

A conformed copy will not be returned by the clerk unless a method of return is provided with the document.  

a.

b.

1.

b.

(2)

(TYPE OR PRINT NAME OF

Date:

ATTORNEY PARTY WITHOUT ATTORNEY)

Attorney or party without attorney for:

Plaintiff/Petitioner Defendant/Respondent

Cross Complainant

SAN FRANCISCO

Civic Center Courthouse
San Francisco, California 94102

400 McAllister Street
400 McAllister Street

HERBAN INDUSTRIES CA LLC

EAZE TECHNOLOGIES, INC.

CGC-19-576443

CA 90017-5524Los Angeles

725 S. Figueroa Street, 31st Floor

BOIES SCHILLER FLEXNER LLP

JEANNE A. FUGATE

236341

(213) 629-9040 (213) 629-9022

jfugate@bsfllp.com

Defendant and Cross-Complainant EAZE TECHNOLOGIES, INC.



Declaration Concerning Waived Court Fees

1.

3.

The person named in item 1 is (check one below): 

a.

b.

c.

REQUEST FOR DISMISSALCIV-110 [Rev. January 1, 2013] Page 2 of 2

I declare under penalty of perjury under the laws of the State of California that the information above is true and correct.

(TYPE OR PRINT NAME OF (SIGNATURE)

COURT'S RECOVERY OF WAIVED COURT FEES AND COSTS 

If a party whose court fees and costs were initially waived has recovered or will recover $10,000 or more in 

value by way of settlement, compromise, arbitration award, mediation settlement, or other means, the 

court has a statutory lien on that recovery. The court may refuse to dismiss the case until the lien is 

satisfied. (Gov. Code, § 68637.)

The court waived court fees and costs in this action for (name):

 not recovering anything of value by this action.

 recovering less than $10,000 in value by this action.

 recovering $10,000 or more in value by this action.  (If item 2c is checked, item 3 must be completed.) 

All court fees and court costs that were waived in this action have been paid to the court  (check one): Yes No

Date:

ATTORNEY PARTY MAKING DECLARATION)

CASE NUMBER:Plaintiff/Petitioner:

Defendant/Respondent:

CIV-110

2.

CGC-19-576443
HERBAN INDUSTRIES CA LLC

EAZE TECHNOLOGIES, INC.

Print this form Save this form Clear this form
For your protection and privacy, please press the Clear 

This Form button after you have printed the form.
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APPENDIX "D"



F ennett Ion_

Scan 1l, Zweig
Pnrtner
Direct Line5 116,777,6254

zweigsP?bennettjones.com

November 11, 2019

Via E-Mail

Torkin Manes LLP
1 51 Yonge Street
Suite 1500
Toronto, Ontario
1145C 2W7

Attention: Jeffrey Simpson

Dear Sir:

Re: Flow Capital Corp. Security Registrations

mlett 1.1,P

3,100 Ottc 1 iHA Liox .1 .q)
onto, (,),iu4rio, V,>,̀, I A,1 I iii iii
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I': I /10

We write to you in your capacity as counsel to Flow Capital Corp. ("Flaw"). As you know, we are
counsel for FTI Consulting Canada Inc., in its capacity as receiver and manager of the assets,
undertakings and properties of DionyMed Brands Inc. (the "Receiver").

Based on UCC and PPSA searches, Flow has made security registrations against Herban Industries
CA LI ,C, Gourmet Green Room, Inc. and DionyMed Brands the. ("DYME") purported to be
registered in accordance with two separate Royalty Purchase Agreements dated April 4, 2018 and I\/lay
25, 2018. As described below, the Receiver does not believe that any security interests have been
granted by any of these entities in favour of Flow. Accordingly, the UCC and PPSA registrations arc
not valid and we hereby request that Flow voluntarily withdraw the registrations, or immediately
provide documentation that supports the validity of Flow's purported security.

Section 2.13 of each of the Royalty Purchase Agreements provide that a condition precedent to the
grant ofany security is that an Event of Default (as defined in the Agreements) "continues and remains
uncured for a period of 180 consecutive days". "The Receiver is not aware of an,-„, purported Event of
Default having remained uncured for a period of 180 consecutive days, in which case no security
interests were validly created pursuant to that provision. This would invalidate all security
registrations purported to be made pursuant to this provision.

Even if there was the requisite Event of. Default uncured for a period of 180 consecutive days (which
the Receiver does not understand to be the case), the Receiver believes the security registrations
against Herban Industries CA LLC and Gourmet Green Room, Inc. are still invalid. Section 2.13 of
the Royalty Purchase Agreements provide that each member of the DionyMed Group will grant a first-
ranking continuing security interest in favour of the "Purchasers". DionyMed Group is defined to



November 11, 2019
Page 2

mean DionyMed Holdings Inc. (a predecessor of DYME) and DionyMed Subsidiaries. "DionyMed
Subsidiaries" expressly includes Herbal) Industries CA LLC but not Gourmet Green Room, Inc,
Neither Herban Industries CA LLC nor Gourmet Green Room, Inc. were party to these Agreements
and did not agree to grant any such security interest. The Royalty Purchase Agreements with their
parent entity, DYME, does not create a grant of security in favour of Flow by DYME's subsidiaries,
which are separate corporate entities and not signatories to either Agreement. Furthermore, Gourmet
Green Room, Inc. was not a subsidiary of DYME at the time the Royalty Purchase Agreements were
executed. As such, the purported grant of security cannot, in any event, bind that entity.

Moreover, even if the Royalty Purchase Agreements granted such authority (which the Receiver
denies), the security is invalid as there is no debt owed to Flow by Herban :Industries CA LLC and/or
Gourmet Green Room, Inc. The Royalty Purchase Agreements create a debt owed by DYME but do
not provide for a guarantee or other obligation by either Herbal). Industries CA LLC or Gourmet Green
Room, Inc. As such, the security registered against both of these entities is invalid as it does not secure
any underlying obligation on behalf of the relevant companies.

In light of the above, we hereby request that Flow withdraw the security registrations in respect of
Herban Industries CA I ;LC and Gourmet Green Room, Inc. Alternatively, if Flow believes

the Receiver is missing the requisite documentation in respect of the purported security, we would ask
that you immediately forward it to our attention. If Flow does not withdraw the security registrations,
or provide the necessary documentation to satisfy the Receiver, by November 18, 2019, the Receiver
intends to seek the assistance of the Court in discharging the security registrations and will seek costs
against Flow in connection with same. In addition, the Receiver will seek to hold Flow liable :for any
damages that may occur as a result of the invalid registrations, including any damages relating to the
sale process that the Receiver is currently undertaking. We note that we requested certain information
with respect to Flow's security on our call on November 5, 2019, but we have not yet been provided
with anything.

Yours truly,

BENNETT ,10,NES LLP

Sean H. Zweig

Cc: Jeff Rosenberg, PTT Consulting Canada Inc.

Bennett Jones
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DocuSIgn Envelope ID: B6B42752-7C9A-4204-94EE-EB3A75C6E62[3

PRIVATE AND CONFIDENT- AI,
WITHOUT PREJUDICE

FYI CONSULTING CANADA INC., IN ITS CAPACITY AS RECEIVER & MANAGER OF THE
ASSETS, UNDERTAKINGS, AND PROPERTIES OF DIONVMED BRANDS INC,

DISCHARGE OF DEBT/SECURITY TERM SHEET

I. PARTIES

RECEIVER: HI Consulting Canada Inc., in its capacity as receiver and
manager of the assets, undertakings and properties of DionyMed
Brands I ne. (in such capacity, the "Receiver" or "ETU')

DEBTOR: DionyN/led Brands Inc. (the "Debtor")

SU BSMARIES: Hometown Heart, I-Ierban Industries CA LLC ("Herban CA''),
Gourmet Green Room, Inc., Herban Industries Inc. ("Herban
Delaware"), Herban Industries OR LLC, Herbal) Industries NJ
LLC, Herban Industries NV LLC, Herban Industries CO LLC,
Herbal) CA 2 ITC and hierban Industries MI 1,1,C (collectively,
the "Subsidiaries")

SECURED PARTY: Flow Capital Corp. (``Flow")

IL DISCHARGE OF DEBT AND SECURITY INTERESTS

DISCHARGE OF DEBT AND
SECURITY INTERESTS:

To -facilitate a sale and maximize the value of the Debtor's assets,
undertakings, and properties, contemporaneously with a sale of
substantially all of the Debtor's assets, Flow will:

(a) permanently and irrevocably release and discharge al l of
Flow's rights and interest in and to all claims, liens,
charges, security agreements, pledges, mortgages,
security interests, and other encumbrances whatsoever
that it has or may have in or to any and al l property, assets
and undertakings of the Subsidiaries or any other direct
or indirect subsidiary of the Debtor;

(b) authorize and direct Torkin Manes LLP, Bennett Jones
LLP, U.S. Counsel to the Receiver, and any agent under
t heir respective direction, to discharge any and al l
registrations and filings made in favour of Flow against
any of the Subsidiaries or any other direct or indirect
subsidiary of the Debtor including, Without limitation,
the security interests referenced in Schedule "A" hereto;
and

(c) promptly execute and dehver to and in favour of the
Debtor and/or the Receiver, such further releases,
discharges, authorizations and directions, financing
change statements. UCC terminations statements,
instruments, notices, and other documents and
agreements for the purpose of discharging or releasing



DocuSign Envelope ID: 06042752-709A-4204-94EE-EB3A75C6E62B

PRIVATE AND CONFIDENTIAL
WITHOUT PREJUDICE:

(or providing notice thereof) all of the claims, security
i nterests, charges, pledges, mortgages; and other liens
and encumbrances of Flow with respect to any and all
property, assets and undertakings of the Subsidiaries or
any other direct or indirect subsidiary of the Debtor.

Similarly, to the extent the Receiver seeks to effect a sale of any
assets of Iderban Delaware or I-lerhan CA, contemporaneously
with any such sale. Flow will:

(a) permanently and irrevocably release and discharge all of
Flow's rights and interest in and to all claims, liens,
charges, security agreements, pledges, mortgages,
security interests, and other encumbrances whatsoever
that it has or may have in or to any and all property,
assets, and undertakings that constitute purchased assets;

(b)

(c)

authorize and direct Torkin Manes LLP, Bennett Jones
LLP, U.S. Counsel to the Receiver, and any agent under
t heir respective direction, to discharge any and all
registrations and filings made in favour of Flow against
any of the purchased assets including, without limitation,
the security interests referenced in Schedule "A" hereto,
as applicable; and

promptly execute and deliver to and in favour of the
Debtor and/or the Receiver, such further releases,
discharges, authorizations and directions, financing
change statements, UCC terminations statements,
instruments, notices, and other documents and
agreements for the purpose of discharging or releasing
(or providing notice thereof) all of the claims, security

i nterests, charges, pledges, mortgages, and other l iens
and encumbrances of Flow with respect to any and all
property, assets, and undertakings that constitute
purchased assets.

PRESERVATION OF RIGHTS: Notwithstanding anything else herein, nothing herein will
obligate Flow to discharge its claims or registered security
interest against (i) the Debtor, (ii) Herban Delaware if the vendor
i n any sale referred to above is not the Debtor (or the Receiver
on its behalf), (iii) flerban CA if the vendor in any sale referred
to above is not the Debtor or Iderban Delaware (or the Recevier
on their respective behalf); and (iv) if a Subsidiary other than
Herbal) Delaware and I:lerhan CA (the "Operating Entities") (or
the Receiver on behal f of the Operating Entity) is a vendor in any
sale referred to above, such Operating Entity or Operating
Entities that is/are the vendor(s).
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PRIVATE. AND CONFIDENTIAL 
WITHOUT PREJUDICE

Schedule "A"
Security Interests Claimed by Flow Capital Corp.

I . All UCC and PPSA registrations made by or on behalf of Flow Capital Corp. pursuant to
two separate Royalty Purchase Agreements dated April 4, 2018, and May 25, 2018.

A ll UCC and PPSA registrations made by or on behalf of How Capital Corp. pursuant to
the Security Agreement dated September 20, 2019, between Herban Industries, Inc.;
1-lerban Industries CA LLC; Herbm Industries OR LLC; 1-lerban Industries N.I LLC,
Herban Industries NV LLC; Herbal Industries CO LLC; Hometown Heart; and Flow
Capital Corp.

3. All UCC and PPSA registrations made by or on behalf of Flow Capital Corp. pursuant to
the General Security Agreement dated September 20, 2019. between DionyMed Brands
I nc. and Flow Capital Corp.
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PRIVATE AND CON PI DENTIAL 
WITHOUT PREJUDICr,

30

This Term Sheet has been properly executed by the parties below as of the  day of
December, 2019.

FTI Consulting Canada Inc., solely in its capacity
as the Court-appointed Receiver of DIONYMED
BRANDS INC., and not in its personal capacity or
corporate capacity

Per:

Name: 11)9,SA1 C,

Title: SEA) (bk fv\4 C DIRtcio/(
1 have authority to hind the Receiver.

FLOW CAPITAL CORP.
,----DocuSloned by:

Per: 71805669E 1FF4B6

Name: Al ex BM ate

Title: CEO

I have authority to bind the company.
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