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PEI Business / Corporate Registry - Original

Please note: You may need to search two corporate registries until we fully transition to our new online registry system.

If the business name you are searching does not appear below, you may find it in the other corporate registry at PEI Business Corporate Registry

Entity Name
CANADA'S ISLAND GARDEN INC.
Registration
Number
17418
Business
Type
Business Corporation
Registration
Date
08-Aug-2013
Status
Active
Last Return
Date
31-Dec-2019
Jurisdiction of
Incorporation
Prince Edward Island
End Date
Amalgamated
Name
Business In
Cultivation and processing of Cannabis pursuant to the Cannabis Act (Canada).
Business Out
n/a
Address
7 Innnovation Way
Charlottetown, PE
CI1E 0B7
Officer(s)
Harvey Carroll - President/Secretary/Treasurer
Director(s)
Harvey Carroll
Edwin P. Jewell
Simon Green
Shareholder(s)
101845 P.E.I. Inc.
Edwin P. Jewell
FIGR Canada Holdings ULC
HAS Enterprises Inc.
KAP Investments Inc.
Robert Alexander Smith
Trade
Name(s)
FIGR East

Are you having trouble finding a particular business?

You can try these search tips in the fields above:

After the three-year registration cycle, all companies registered to conduct business in PEI will be listed in our new online registry database. Until then, thank you for
understanding. If you cannot find the business you are looking for contact ccs@gov.pe.ca (link sends e-mail) or 902-368-4550.


https://www.princeedwardisland.ca/en/feature/pei-business-corporate-registry
mailto:ccs@gov.pe.ca

Justice and Public Safety

Resources

Register your Business Name


https://www.princeedwardisland.ca/en/feature/pei-business-corporate-registry-original#uuid-link-not-found
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UNANIMOUS SHAREHOLDERS' AGREEMENT

THIS AGREEMENT made effective as of January 25, 2018

AMONG:
EACH OF THE PARTIES WHO EXECUTES THIS AGREEMENT AS A
SHAREHOLDER OR PRINCIPAL
-and-
CANADA’S ISLAND GARDEN INC.
(the "Corporation")
RECITALS:
A. In these recitals, all capitalized terms, unless otherwise defined, shall have the meanings given them in

Section 1.1;
The Corporation was incorporated under the Act by Letters Patent dated August 8, 2013;

The Corporation is authorized to issue an unlimited number of common shares (collectively, the "Common
Shares"); and

The parties to this Agreement desire to enter into certain agreements relating, among other things, to their
shareholdings in the Corporation, their rights and duties as shareholders of the Corporation and the
management and operation of the Corporation;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants and agreements

contained in this Agreement and other good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged by each of the parties), the parties covenant and agree as follows: '

11

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement, unless there is something in the subject matter or context inconsistent therewith, the
words defined in the preamble of this Agreement have the meanings given to them, and the following
words and terms, which may be used in the singular or the plural, have the respective meanings given to

them as follows:

"Accountants" means the accountants of the Corporation, as may be appointed from time to time in
accordance with the provisions of this Agreement;

"ACMPR" means the Access to Cannabis for Medical Purpose Regulations as the same may be amended,
modified or replaced from time to time;

"Act" means the Companies Act (Prince Edward Island), as may be amended from time to time;

HISAEBAVR78901100005\19160069v3




"Affiliate" of a Person means another Person where: (i) one of them is a Subsidiary of the other; or (ii) each
of them is controlled by the same Person.

“Allan Holdings Transaction" means the purchase and sale of 4.4915 Common Shares from Allan Holdings
Inc. to Edwin Jewell on January 25, 2018;

"Arm's Length" shall have the meaning implied by section 251 of the Income Tax Act as at the date of this
Agreement;

"Letters Patent" means the Letters Patent of the Corporation more particularly described in the recitals to
this Agreement, as may from time to time be amended in accordance with the provisions of this Agreement
and the Act;

"Auditors" means the auditors of the Corporation, as may be appointed from time to time in accordance
with the provisions of this Agreement and the Act; :

"Authorized Capital" means the numbers and classes of shares that the Corporation is authorized to issue
by virtue of the Letters Patent, currently being an unlimited number of Common Shares, as may from time
to time be amended in accordance with the provisions of this Agreement, the Letters Patent and the Act;

"Board" means the board of directors of the Corporation, as may be elected from time to time in accordance
with the provisions of this Agreement and the Act;

"Business Day" means any day other than a Saturday, a Sunday or a statutory holiday observed in the
Province of Prince Edward Island;

"Business Issuance" with respect to a proposed issuance of securities of the Corporation, will mean the
issuance of securities in connection with (a) any transaction which is primarily a borrowing transaction with
a financial institution in connection with which the lender is granted the right to acquire options, warrants,
shares or other securities of the Corporation; (b) a Going Public Transaction; (c) a Secondary Offering; (d) a
reverse take-over of the Corporation (a "RTO") pursuant to which any of the outstanding shares of the
Corporation are exchanged for or become {through amalgamation or otherwise) shares in a corporation
thatis a reporting issuer for purposes of the Securities Act (Ontario) or similar legislation in another province
of Canada; (e) issuances for bona fide Arm's Length acquisitions of assets or shares; (f) issuances pursuant
any Board approved stock option plan that includes employees of the Corporation; (g) issuances pursuant
to the exercise of options, warrants or other convertible securities issued or outstanding at the date hereof;
or (h)issuances pursuant to or as a result of a consolidation, subdivision, amalgamation, merger,
reorganization or arrangement with respect to the Corporation or a dividend payable in securities of the
Corporation, duly approved by the Board, including for avoidance of doubt, the Reorganization;

“Claims" means all claims, damages (direct, indirect, consequential or otherwise), losses, liabilities (whether
accrued, actual, contingent or otherwise), demands, suits, judgments, causes of action, legal proceedings,
penalties or other sanctions and any costs and expenses arising in connection therewith, including legal
fees and disbursements on a solicitor and client basis {(including all such legal fees and disbursements in
connection with any appeals);

"Competitor" has the meaning assigned to it in section 15.1{a);
"Consent Agreement" means an agreement, in the form attached as Schedule "A" to be entered into by
any Person who becomes a shareholder of the Corporation whereby such Person consents to the terms of

this Agreement and agrees to assume and be bound by all of the obligations of a Shareholder under this
Agreement;
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""Corporate Shareholder" means a Shareholder which is a corporation, company or other body corporate;
"Deemed Liquidation Event" has the meaning assigned to it in section 18.2;
"Drag-along Sale" has the meaning assigned to it in section 10.1;

"Encumbrance" means any security interest, lien, prior claim, charge, hypothec, hypothecation, reservation
of ownership, pledge, encumbrance, mortgage or adverse claim of any nature or kind, together with any
agreement to grant any of the foregoing rights or interests;

"Financing" means any Arm's Length third party financing undertaken by the Corporation, including any
private or public subscription or issuance for any securities of the Corporation, for aggregate gross proceeds
to the Corporation of at least $1,000,000.00;

"Going Public Transaction" means any transaction or series of related transactions one of the results of
which is that the Corporation becomes a reporting issuer for purposes of the Securities Act (Ontario) or
similar legislation in another province of Canada, or the Common Shares become listed and posted for
trading on a stock exchange or quoted on an over-the-counter-market;

"Immediate Family" with respect to an Individual Shareholder means:

(a) the spouse and issue of that Shareholder, provided that any such person is then not under any
legal disability; '

(b) a corporation which has no shareholders other than that Shareholder or the spouse or issue of
that Shareholder (provided that such person is then not under any legal disability), or any trust or
trusts described in paragraph (c) below; provided that the issued and outstanding shares of such
corporation are free and clear of all Encumbrances whatsoever and no Person has any agreement
or option or any right capable of becoming an agreement or option for the purchase or transfer of
any of such shares and provided that the shareholders of such corporation shall agree not to sell,
transfer, assign, encumber or deal with the shares of such corporation or permit such corporation
to issue shares or grant options or rights in respect of the shares of such corporation except to that
Shareholder or any person described in paragraphs (a) or (c), without the prior written consent of
the Shareholders, and all share certificates of such corporation shall have the legend set out in the
section entitled "Legend on Share Certificates" endorsed thereon; and

(c) a trust which has no beneficiaries other than that Shareholder and/or the spouse and/or issue of
that Shareholder;

"Immediate Family" with respect to a Corporate Shareholder means:

(a) the spouse and issue of the Principal who represents that Corporate Shareholder, provided that
any such person is then not under any legal disability;

(b) a corporation which has no shareholders other than the Principal who represents that Corporate
Shareholder or the spouse or issue of such Principal {provided that such person is then not under
any legal disability), or any trust or trusts described in paragraph {(c) below; provided that the
issued and outstanding shares of such corporation are free and clear of all Encumbrances
whatsoever and no Person has any agreement or option or any right capable of becoming an
agreement or option for the purchase or transfer of any of such shares and provided that the
shareholders of such corporation shall agree not to sell, transfer, assign, encumber or deal with
the shares of such corporation or permit such corporation to issue shares or grant options or rights

WSLEGAL\078901100005\19160069v3




in respect of the shares of such corporation except to the Principal of that Corporate Shareholder
or any person described in paragraphs (a) or (c), without the prior written consent of the
Shareholders, and all share certificates of such corporation shall have the legend set out in the
section entitled "Legend on Share Certificates" endorsed thereon; and

(c) a trust which has no beneficiaries other than the Principal which represents that Corporate
Shareholder and/or the spouse and/or issue of that Principal;

"Income Tax Act" means the Income Tax Act (Canada);
"Individual Shareholder" means a Shareholder that is an individual;

“Intellectual Property Rights" means (i) any and all proprietary rights provided under patent law, copyright
law, trade-mark law, design patent or industrial design law, semi-conductor chip, integrated circuit
topography or mask work law; or any other statutory provision or common law principle, including trade
secret law; and (ii) any and all applications, registrations, licenses, sub-licenses, agreements or any other
evidence of a right in any of the foregoing (including any reissue, division, continuation, continuation-in-
part and extension of any patent or patent application).

"Intermediary Corporation" means each corporation through which a Principal indirectly owns shares in
the Shareholder which such Principal represents;

"Investment Amount" means an amount equal to any amounts invested by CCP pursuant to an equity
financing in which no other Shareholder participates;

“Issued Shares" means the issued and outstanding shares in the capital of the Corporation from time to
time, and includes any shares issued out of the Authorized Capital and any share of any class into which the
same may be converted, subdivided, reclassified or otherwise exchanged or which may result from and
stock-split or similar restructuring of the Authorized Capital, as may from time to time be made in
accordance with the provisions of this Agreement and the Act;

“Key Employee” means any employee or consultant engaged by the Corporation that has annual
compensation greater than $100,000.00 or is an officer of the Corporation;

“Liguidation Amount" has the meaning assigned to it in Section 18.1;

"Officer" means an officer of the Corporation, as may be appointed from time to time in accordance with
the provisions of this Agreement and the Act;

"Major Shareholder" means a Shareholder holding least 15% of the voting Shares of the Corporation;
"Minority Shareholders" means all the Shareholders, other than CCP;

“Person" means an individual, a corporation, a limited partnership, a general partnership, a trust, a joint
stock company, a joint venture, an association, a syndicate, a bank, a trust company, an authority and any
other legal or business entity;

"Principal" means any Person who is the registered legal holder and beneficial owner of at least fifty-one
percent (51%) of the voting shares of a corporation which is a Corporate Shareholder other than CCP,

subject to the Board determining that a Corporate Shareholder does not have a Principal for the purposes
of this Agreement;
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"Principal Agreement" means an agreement, in the form attached as Schedule "B" to be entered into by
the Principal of every corporation that becomes a Corporate Shareholder after the date of this Agreement,
whereby such Principal agrees to comply with and be bound by the provisions of this Agreement unless
otherwise determined by the Board;

"Proportionate Share" means, in respect of a Shareholder, the percentage of the total number of the Issued
Shares which is owned by that Shareholder at the relevant time;

"Reorganization" means the reorganization of the share capital of the Corporation, pursuant to which the
Letters Patent of the Corporation shall be amended to provide for a single class of Common Shares and the
cancellation of all other classes of shares of the Corporation, and each of the Shareholders shall exchange
each of their Issued Shares for such Common Shares on a one-for-one basis;

"RTO" means a reverse take-over of the Corporation, pursuant to which any of the outstanding shares of
the Corporation are exchanged for or become (through amalgamation or otherwise) shares in a corporation
that is a reporting issuer for purposes of the Securities Act (Ontario) or similar legislation in another province
of Canada;

"Schedule" means Schedule "A" attached to this Agreement, which is more particularly described in
Section 1.2;

"Secondary Offering" means a distribution by one or more Shareholders to the public of shares owned by
such Shareholders pursuant to a prospectus or registration statement required to be filed with any of the
appropriate securities regulatory authorities in any jurisdiction in Canada or the United States in connection
with such a distribution to the public;

"Shareholder" means each of the parties to this Agreement, other than the Corporation, so long as such
party is a shareholder of the Corporation, together with all other Persons who become shareholders of the
Corporation in accordance with the provisions of this Agreement;

"Special Resolution" means a resolution of the Shareholders that is:

(a) submitted to a meeting of the Shareholders and approved, with our without amendment, at the
meeting by not less than 80% of the Shareholders present or represented by proxy at such meeting
who, alone or in the aggregate, own at least 66%% of the Issued Shares to which voting rights are
attached; or

(b) consented to in writing by Shareholders who, alone or in the aggregate, own at least 80% of the
Issued Shares to which voting rights are attached;

"Subsidiary" means a subsidiary of the Corporation within the meaning of the Act;

"Transfer" includes any sale, exchange, assignment, gift, bequest, disposition, Encumbrance or any
arrangement by which possession, legal title or beneficial ownership passes from one Person to another,
or to the same Person in a different capacity, whether or not voluntary and whether or not for value, and
any agreement to effect any of the foregoing; and the words "Transferred”, "Transferring" and similar

words have corresponding meanings;

"Valuator" means the Accountants or the Auditors, as the case may be; and
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1.2

"Value" means:

with Article 12; and

(b) in respect of the Issued Shares which are the subject of a sale transaction pursuant to an Article in
this Agreement where the purchase price is based upon the Value of such Issued Shares, the
relevant selling Shareholder's Proportionate Share of the amount described in paragraph (a) of this

definition.

Certain terms which have been defined within specific sections of this Agreement for use solely within those
sections or the Article in which the section is located are not referred to in this Section 1.1.

Schedule

The following Schedules are attached to this Agreement:

Schedule "A" - Consent Agreement
Schedule "B" - Principal Agreement
Schedule "C" - Notice Provisions

These Schedules are incorporated into and form an integral part of this Agreement.
Interpretation

(a) In this Agreement, words importing the singular include the plural and vice-versa, words importing
gender include all genders and words importing persons include corporations and vice-versa;

(b) where the word "including" or "includes" is used, it means including or includes "without
limitation";
(c) the division of this Agreement into Letters Patent and sections and the insertion of headings is for

convenience of reference only and shall not affect the construction or interpretation of this
Agreement or any part of it;

(a) in respect of all of the Issued Shares, the fair market value of such shares determined in accordance
(d) any reference to an Article, section or Schedule in this Agreement shall be deemed a reference to
the applicable Article, section or Schedule contained in this Agreement and to no other agreement
or document unless specific reference is made to such other agreement or document;
|
(e) any reference to a statute in this Agreement includes a reference to all regulations made pursuant |
to such statute, all amendments made to such statute and regulations in force from time to time
and to any statute or regulation which may be passed and which has the effect of supplementing ‘
or superseding such statute or regulations;

(f) any reference to consent of a majority of the holders of Common Shares shall mean majority votes
and not the actual number of Persons that are holders of Common Shares;

(8) time shall be of the essence of this Agreement and no extension or variation of this Agreement
shall operate as a waiver of this provision. When calculating the period of time within which or
following which any act is to be done or step taken pursuant to this Agreement, the date which
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2.3

2.4

the reference date in calculating such period shall be excluded. If the last day of such period is not
a Business Day the period in question shall end on the next following Business Day; and

(h) unless otherwise indicated, all dollar amounts referred to in this Agreement are in lawful Canadian
funds. All amounts to be paid pursuant to this Agreement in connection with the purchase of
Issued Shares are to be paid in lawful Canadian funds by certified cheque, money order or bank
draft, or where agreed between payor and payee, as applicable, by e-transfer.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES

Recitals True and Correct

Each of the parties represents and warrants that each of the recitals to this Agreement is true and correct
in substance and in fact, as such recital relates to such party, respectively, and the said recitals are
incorporated in this Agreement as an integral part of this Agreement.

Anti-Corruption

No Shareholder or Principal has has made, nor will he/she/it make while a Shareholder or Principal, any
payment, directly or indirectly, on behalf of or to the benefit of the Corporation, in violation of any
applicable laws prohibiting the payment of undisclosed commissions or bonuses or the making of bribe or
incentive payments or other arrangements of a similar nature, including the Corruption of Foreign Public
Officials Act {Canada), the U.S. Foreign Corrupt Practices Act, the Corruption of Foreign Public Officials Act
and the Organization for Economic Cooperation and Development Convention on Combating Bribery of
Foreign Public Officials in International Business Transactions and any similar legislation.

Issued Shares Unencumbered

Other than with respect to Canadian Cultivated Products Ltd. {"CCP"), each Shareholder represents and
warrants that the Issued Shares owned by such Shareholder are free and clear of Encumbrances
whatsoever, and no Person has an agreement or option or any right capable of becoming an agreement or
option for the purchase or transfer of any of the Issued Shares owned by such Shareholder.

Shares of Shareholder Unencumbered
Each Principal represents and warrants that:

(a) he/she is the registered and beneficial owner of 51% of the issued and outstanding shares in the
capital of the Corporate Shareholder which he/she represents; and

(b) all of the shares held by him or her in the capital of the Corporate Shareholder which he/she
represents are free and clear of all Encumbrancse whatsoever, and no Person has an agreement
or option or any right capable of becoming an agreement or option for the purchase or transfer of
any such shares, if and as applicable.
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4.1

ARTICLE 3
COMPLIANCE WITH AGREEMENT

Compliance with Agreement

The Shareholders shall at all times do all acts and things and vote the Issued Shares and otherwise exercise
their respective rights as Shareholders to cause such meetings to be held, resolutions to be passed, by-laws
to be enacted, documents to be executed and, to the extent permitted by applicable law and if applicable,
to cause their respective nominees on the Board to act, so that at all times the provisions, conditions,
restrictions and prohibitions contained in this Agreement relating to their respective shareholdings in the
capital of the Corporation and the business and corporate affairs of the Corporation shall fully apply,
including the amendment or repeal of the Letters Patent, by-laws and/or resolutions of the Corporation to
the extent necessary to resolve any conflict between same and this Agreement so that this Agreement shall
at all times prevail and voting in support of the sale of "all" or "substantially all"* of the assets of the
Corporation, a Going Public Transaction or a RTO.

Compliance by Principals

Each Principal covenants and agrees with the other parties that he/she shall cause the Corporate
Shareholder which he/she represents to perform all of his obligations under this Agreement and agrees to
carry into effect the provisions of this Agreement by taking whatever action may be necessary in the
Principal's capacity as a shareholder of the Corporate Shareholder which he/she represents.

Reorganization

(a) Each of the Shareholders hereby authorizes and approves the Reorganization, and shall, promptly,
and in any event, no later than five Business Days from receipt of notice of the Reorganization from
the Corporation, execute all documents, instruments, deeds or instruments as the Corporation
may reasonable require to effect the Reorganization and exchange such Shareholder’s Issued
Shares for Common Shares on a one-for-one basis.

(b) In the event that such Shareholder does not execute and deliver the documents required by the
Corporation to effect the Reorganziaiton in the time period prescribed by Section 3.3(a), such
Shareholder hereby irrevocably constitutes and appoints the Corporation as its true and lawful
attorney-in-fact and agent in the name of and on behalf of such Shareholder to execute and deliver
in the name of the Shareholder all such assignments, transfers, deeds or instruments as may be
necessary to effectively complete the Reorganization. Such Shareholder hereby ratifies and
confirms and agrees to ratify and confirm that which the Corporation may lawfully do or cause to
be done by virtue of the provisions hereof. The Shareholder hereby irrevocably consents to the
exchange of its Issued Shares for Common Shares on a one-for-one basis made pursuant to the
provisions of this Section 3.3.

ARTICLE4
PROVISIONS FOR MANAGEMENT

Election of Board

(a) Subject to the terms of this Agreement, the affairs of the Corporation shall be managed and
supervised by the Board. The Corporation shall at all times during the term of this Agreement have
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(b)

(c)

(d)

(e)

(f)

(g)

a Board composed of directors who are qualified to act as directors of the Corporation under the
Act and the Letters Patent.

The Board shall consist of a maximum of four (4) members who shall be nominated and elected in
accordance with this Section 4.1.

The Shareholders shall vote their Shares at a meeting duly called for such purpose or by an
instrument in writing with the like effect so as to cause the Board to consist of:

(i) three nominees of CCP, who shall initially be Volker Lauterbach, Simon Green and Ranjeev
Dhillon; and
(ii) one nominee of the holders of the majority of the voting Shares other than CCP (the

"Shareholder Nominee"), who shall initially be Edwin P. Jewell.

Each Shareholder or group of Shareholders entitled to nominate a director hereunder may replace
his, its or their nominee from time to time. Should any vacancy occur in the Board, the Shareholder
or group of Shareholders whose nominee caused the vacancy shall forthwith fill such vacancy by
appointing a replacement nominee.

The Board may appoint (or re-appoint, as the case may be) committees of the Board consisting of
no less than three members of the Board (unless otherwise determined by the Board) at such time,
and from time to time, as the directors determine in their sole discretion. Decisions of any
committee shall be implemented upon approval of a majority thereof.

The chair at any meeting of the Board or of the Shareholders shall have a second, extra or casting
vote in the event of a tie vote at any such meeting.

Notwithstandining the foregoing, election of a nominee to the Board shall be subject to the
nominee director obtaining any requisite security clearances as may be required and any other
requirements that may be necessary in order for the Corporation to obtain or maintain its status
as a Licensed Producer pursuant to the ACMPR.

4.2 Meetings of the Board

(a)
(b)

The Board shall meet on a mutually convenient date after the fiscal year, and quarterly thereafter.

The quorum for the transaction of business at any meeting of the Board shall consist of a majority
of the directors provided that at least two (2) directors are directors nominated by CCP and one
(1) director is a Shareholder Nominee. However, if one or more directors (the "Absent Director")
fails to attend a duly called meeting of the Board and such failure to attend results in a quorum
not being present, such meeting shall be adjourned to such date as may be determined by the
directors in attendance at the original meeting, which adjourned meeting shall not be less than
five (5) days nor more than ten (10) days following the originally called meeting. If the Absent
Director fails to attend the adjourned meeting and such failure to attend results in a quorum not
being present, such meeting shall be adjourned to such date as may be determined by the directors
in attendance at the original meeting, which adjourned meeting shall not be less than five {5) days
nor more than ten (10) days following the originally called meeting. If the Absent Director fails to
attend the adjourned meeting and such failure to attend results in a quorum not being present,
then the remaining directors shall constitute a quorum for the adjourned meeting.
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(c) Each director shall have 1 vote and subject to Sections 4.2(b) and 4.1(f), all decisions at a meeting
of the Board shall require the approval of a majority of the directors present at such meeting.

Meetings of Shareholders
(a) The quorum for the transaction of business at any meeting of the Shareholders shall consist of:

(i) those Shareholders, present in person or represented by proxy, representing 80.0% of the
Issued Shares to which voting rights are attached; or

(ii) with respect to any matter which does not require Special Resolution, those Shareholders,
present in person or represented by proxy, representing a 66.6% of the Issued Shares to
which voting rights are attached.

(b) If one or more Shareholders (the "Absent Shareholder") fails to attend a duly called meeting of
Shareholders, and such failure to attend results in a quorum not being present, such meeting shall
be adjourned to such date as may be determined by a majority of the Shareholders in attendance
at the original meeting, which adjourned meeting shall not be less than five (5) days nor more than
ten (10) days following the originally called meeting. If one or more Absent Shareholders fails to
attend the duly called meeting of Shareholders, and such failure to attend results in a quorum not
being present, such meeting shall be adjourned to such date as may be determined by a majority
of the Shareholders in attendance at the original meeting, which adjourned meeting shall not be
less than five (5) days nor more than 10 days following the originally called meeting. If the Absent
Shareholder fails to attend the adjourned meeting, and such failure to attend results in a quorum
not being present, then the remaining Shareholders shall constitute a quorum for the adjourned
meeting.

(c) Subject to Section 4.4, all decisions at a meeting of the Shareholders shall require the approval of
a majority of the votes cast on the question.

Matters Requiring Approval by Special Resolution

The undertaking of any of the following actions by, orin respect of, the Corporation will require the approval
of the Shareholders in order for such actions to have any force or effect and such actions shall require
approval by Special Resolution:

(a) the dissolution, liquidation or winding-up of the Corporation, whether voluntary or involuntary;

(b) changing the composition or number of members who may be appointed to the Board, other than
as contemplated by Section 4.1;

(c) other than pursuant to the Reorganization, the filing of articles of amendment, articles of
amalgamation or articles of continuance;

(d) the enactment, revocation or amendment of any of the by-laws of the Corporation;

(e) other than pursuant to the Reorganization, issue or create any series or class of securities with
rights superior to or on a parity with the then outstanding Issued Shares or increase the rights or
preferences of any series or class having rights or preferences that are junior to the then
outstanding Issued Shares so as to make the rights or preferences of such series or class equal or
senior to the then outstanding Issued Shares;
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(f) other than with respect to a services agreement with CCP in a form approved by the Board acting
reasonably, the entering into of any contract or transaction between the Corporation and any
Person not dealing at Arm's Length with the Corporation or any Shareholder, including any
guarantee by the Corporation of any obligations of any such Person or the making of any payment
to any such Person, unless such payment is made pursuant to a contract existing prior to the date
of this Agreement;

(8) purchasing for cancellation, redeeming or otherwise acquiring any of the issued and outstanding
shares in the capital of the Corporation;

(h) entering into any agreement or making any offer or granting any right capable of becoming an
agreement, to allot or issue any shares in the capital of the Corporation or to grant any other
options or rights to purchase or subscribe for shares of the Corporation, except in accordance with
this Agreement;

(i) other than as provided in this Agreement, the declaration or payment of any dividend or
distribution , whether in cash, stock or in specie, on any of the issued and outstanding in the capital
of the Corporation;

(i) any purchase of assets or shares by the Corporation with a cost in excess of $1,500,000.00 in the
case of any one such transaction or in the aggregate in any fiscal year;

(k) the determination of, or any material alteration in, the remuneration and compensation or other
terms and conditions of employment of any Key Employee;

) selling, leasing, exchanging, encumbering, transferring or otherwise disposing of the property of
the Corporation, except for dispositions of inventory and surplus or obsolete assets in each case in
the ordinary course of business; and

{m) borrowing on the credit of the Corporation, or the provision of any guarantee, indemnity, or other
financial support by the Corporation.

Removal of Class and Series Voting Rights in Certain Circumstances

Subject to the provisions of the Act, Shareholders of any class or series of Issued Shares shall not be entitled
to vote separately on, or to dissent in respect of, any proposal to amend the Letters Patent of the
Corporation to effect an exchange, reclassification or cancellation of all or part of the shares of such class
or series, including the Reorganziation. Each Shareholder will take any steps and sign any documents
requested by the Corporation to implement the intent of this Section 4.5.

Officers

The Board may, from time to time, appoint such Officers to perform such duties as are set out in the by-
laws of the Corporation. If any Officer resigns or is removed from his office, the Board shall be entitled to
appoint a replacement.

Directors' and Officers' Insurance

The Corporation will secure directors' and officers' insurance as soon as the Board determines it is feasible
and commercially reasonable to do so on terms acceptable to the Board.
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ARTICLE 5
OPERATION AND INFORMATION RIGHTS

5.1 Records Confidential
Each Shareholder and Principal, as applicable, acknowledges and agrees that:

(a) all records, material and information pertaining to the Corporation and any copies thereof
(collectively, the "Corporate Information") obtained by any Shareholder or Principal are
confidential and shall remain the exclusive property of the Corporation;

(b) it shall not, at any time, divulge the Corporate Information to any Person other than the
Corporation's qualified employees and professional advisors, but only to the extent required to
permit such Persons to carry out their duties or obligations;

(c) it shall only use the Corporate Information for the purposes of the Corporation; and

(d) it shall not remove any of the Corporate Information from the Corporation's premises, except as
may be reasonably required in connection with the carrying on of the Corporation's business.

5.2 Yearly Financials

The Corporation shall deliver to each Major Shareholder within twenty-five (25) days following the financial
year end of the Corporation one copy of annual financial statements for the Corporation (and each of its Subsidiaries,
which shall be prepared by the Corporation on a consolidated and non-consolidated basis) in accordance with the
generally accepted accounting principles from time to time approved by the Chartered Professional Accountants of
Canada or any successor institutes, including the balance sheet and statements of income, retained earnings, cash
flow and changes in financial position, together with all supporting schedules. Such financial statements shall, if
required, be signed by one or more authorized officers or directors of the Corporation and shall be compiled or
reviewed by the independent accountants or auditors of the Corporation.

5.3 Interim & Other Reports

The Corporation shall provide the following documents to each Major Shareholder an unaudited quarterly
financial and management report within twenty (20) days after the end of each quarter consisting of the quarterly
and year to date financial statements of the Corporation as prepared by management, which shall include, without
limitation, a profit and loss statement, cash flow statement and balance sheet; and
5.4 Books & Records

The Corporation shall maintain accurate and complete books and records of all transactions, receipts,
expenses, assets and liabilities of the Corporation in accordance with generally accepted accounting principles,
consistently applied.
55 Right to Withhold Commercially Sensitive Information

Other than with respect to CCP, each of the Shareholders acknowledge and agree that the Corporation may

elect not to provide or disclose to a Shareholder any document or information required to be provided or disclosed
pursuant to this Agreement if such Shareholder is an investor in a Competitor.
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ARTICLE 6
SHARE RESTRICTIONS
Restrictions on Encumbrance and Transfer

Except as provided in this Agreement, or except with the prior written unanimous consent of the Board, no
Shareholder shall:

(a) Other than with repsect to CCP, Encumber any of the Issued Shares owned by such Shareholder;
or
(b) Transfer, or agree or grant an option to Transfer legally, beneficially or otherwise any of the Issued

Shares owned by such Shareholder.

The Corporation shall not consent to, authorize, suffer, permit or ratify any transaction in breach of the
foregoing resolutions.

Restrictions on Issue

No Shareholder shall cause, suffer or permit any further issuance of shares out of the Authorized Capital
(including issuance by way of stock dividends) or the granting of any rights or privileges to acquire shares
of the Corporation, save and except:

(a) as provided in this Agreement; or
(b) with the prior written unanimous consent of the Board.

The Corporation shall not consent to, authorize, suffer, permit or ratify any transaction in breach of the
foregoing restriction.

Permitted Transfers

(a) Notwithstanding anything contained in this Agreement, each Shareholder (the "Transferor") shall
have the right, without the approval of the other Shareholders, to dispose of all or any of its Issued
Shares to a Corporate Shareholder where the Transferor is the Principal (each a "Transferee"),
provided that more than 51% of the shares of the Transferee to which voting rights are attached
are owned and shall continue to be owned (both legally and beneficially) by the Transferor, and
provided that the Transferor controls and shall continue to control the Transferee; and further
provided that all of the remaining legal and beneficial holder of any securities of the Transferee is
the Immediate Family of the Principal.

(b) No such disposition contemplated by this Section 6.3 shall be valid or effective until:

(i) written notice of such disposition has been given by the Transferor to the other parties
to this Agreement; and

(ii) the Transferee and Principal thereof shall have delivered a written notice to the parties
to this Agreement consenting to the terms of this Agreement and agreeing to assume and
be bound by all the obligations of the Transferor as though the Transferee was the
Transferor, in which event such Transferee shall be entitled to all of the rights and subject
to all of the obligations of this Agreement on the part of the Transferor. In the event of
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such a transfer, the Transferor shall continue to remain liable under this Agreement as a
principal debtor, such liability to be joint and several with the Transferee.

Restrictions on Transfers of Shares of Corporate Shareholders

Other than with repsect to CCP and except as provided in this Agreement, or except with the prior written
unanimous consent of the Board, no Principal shall, so long as the Corporate Shareholder which the
Principal represents is a Shareholder of the Corporation:

(a) Encumber any of the shares in the capital of such Corporate Shareholder or any Intermediary
Corporation; or

(b) Transfer or agree or grant an option to Transfer ownership legally, beneficially or otherwise any of
the shares in the capital of such Corporate Shareholder or in the capital of any Intermediary
Corporation.

No Corporate Shareholder shall consent to, authorize, suffer, permit or ratify any transaction in breach of
the foregoing restrictions.

Further Issue of Shares of Corporate Shareholders

Each Principal and the Corporate Shareholder which such Principal represents agree that so long as such
Corporate Shareholder is a Shareholder of the Corporation, no additional shares of such Corporate
Shareholder shall be issued, save and except to the existing shareholders of the Corporate Shareholder, the
Principal who represents that Corporate Shareholder, or a member of the Principal's Immediate Family,
provided that such Principal continues at all times to be the registered and beneficial owner of not less than
51% of all of the issued and outstanding shares to which voting rights are attached in the capital of the
Corporate Shareholder represented by such Principal. No such issuance shall be valid or effective until
written notice of such issuance shall have been given by such Corporate Shareholder to the parties to this
Agreement.

Change of Control

Other than with repsect to CCP, each Corporate Shareholder, and every Principal who represents such

Corporate Shareholder, covenants that, so long as such Corporate Shareholder is a Shareholder of the

Corporation, such Corporate Shareholder:

(a) shall not take part in any amalgamation, merger or reorganization or in any similar proceeding, or
permit any transfer of its shares, the effect of which would be a change in the Corporate

Shareholder's direct or indirect registered or beneficial ownership of Issued Shares; and

(b) shall continue to be controlled by the Principal which represents such Corporate Shareholder as of
the later of:

(i) the date of this Agreement; and
(ii) the date that such Corporate Shareholder acquires any Issued Shares,

unless otherwise consented to in writing by all of the other Shareholders.
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ARTICLE 7
PRE-EMPTIVE RIGHTS

Business Issuances

If the Board has determined that a proposed share issuance is a Business Issuance, the Board may issue
such shares without further action or approval by the Shareholders. If the Business Issuance is a Going
Public Transaction or a RTO the Board is authorized to amend the Letters Patent of the Corporation to the
extent necessary, in the sole determination of the Board, to effect the Going Public Transaction or a RTO,
including approval of articles of amendment and amending the by-laws of the Corporation without any
further act of the Shareholders. Any such action shall be deemed for corporate law purposes to have been
unanimously approved by all Shareholders and any 1 director is hereby authorized to sign all such
documents, including shareholder resolutions, on behalf of the Shareholders to evidence such approval.

Further Issue of Shares of the Corporation

(a) Subject to Section 7.3, if at any time the Board proposes to issue, or to grant an option or other
right to purchase or subscribe for shares out of the Authorized Capital, to any Person or Persons
(the "Contemplated Issue"), the provisions of this Article shall apply. In these circumstances, each
Shareholder shall first be entitled to subscribe for his Proportionate Share of the Contemplated
Issue. The Board shall, by notice in writing (the "Offer Notice"), offer the Contemplated Issue to
the Shareholders. The Offer Notice shall specify the number and class of shares forming the
Contemplated Issue, the number and class of shares offered to each Shareholder, the subscription
price for such shares and the purchase date, which shall be not less than 10 days following the
date of the Offer Notice. The Offer Notice shall specify the time within which the offer, if not
accepted, shall be deemed to be declined, which time shall be not less than 5 days nor more than
10 days following the date that the Offer Notice is received by each Shareholder. The Offer Notice
shall also state that any Shareholder who wishes to subscribe for a number of shares less than or
in excess of his Proportionate Share should, in his subscription, specify the number of shares less
than or in excess of his Proportionate Share that he/she wishes to purchase.

(b) Each Shareholder may, within the time limit contained in the Offer Notice, subscribe for all or a
part of the shares of the Corporation thereby offered. If no subscription is received by the
Corporation from a Shareholder within the time limit contained in the Offer Notice, such
Shareholder shall be deemed to have refused such offer and the Corporation may proceed to issue
the Contemplated Issue.

{c) If all of the Shareholders do not subscribe for their respective Proportionate Shares of the
Contemplated Issue, the unsubscribed shares will be used to satisfy the subscriptions of those
Shareholders who subscribed for shares in excess of their Proportionate Share and, if the
subscriptions in excess are more than sufficient to exhaust such unsubscribed shares, the
unsubscribed shares will be divided pro-rata among the Shareholders who wish to subscribe for
excess shares, in proportion to the number of shares held by them at the date of the Offer Notice;
provided that no Shareholder shall be obligated to purchase any shares in excess of the number
indicated in its subscription.

Pre-Emptive Right Carve-Outs

The pre-emptive right in Section 7.2 will not apply: (a) to a Business {ssuance; (b) to an investor determined
unanimously by the Board to be a strategic investor; {c) to the exercise, conversion or exchange of any
securities of the Corporation issued prior to the date hereof or issued pursuant to this pre-emptive right or
an execution therefrom; (d) the repurchase by the Corporation of any Issued Shares for cancellation at a
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purchase price per Issued Share which is equal to or lower than the issue price thereof; (e) a Going Public
Transaction; or (f) a RTO.

Closing

Any Shareholder subscribing for shares pursuant to the Offer Notice shall purchase and pay for the shares
in full on the purchase date set out in the Offer Notice. If the Shareholders collectively are not prepared to
purchase all of the Contemplated Issue, the Corporation may issue any part of the Contemplated Issue not
purchased by the Shareholders to such Person(s) as the Board may determine, for a consideration not less
than the consideration set out in the Offer Notice within forty (40) days of the purchase date set out in the
Offer Notice. If the Corporation does not sell all of the Contemplated Issue within the said forty (40) day
period, the provisions of this Article will once again apply to any further issuance of shares out of the
Authorized Capital. This Article shall apply every time the Corporation wishes to issue further shares out of
the Authorized Capital.

Agreement Required

Prior to the issuance of shares in the Authorized Capital to any Person pursuant to this Article, such Person,
if not already a Shareholder, shall be required to enter into a Consent Agreement and, if applicable, a
Principal Agreement consenting to the terms of this Agreement and agreeing to assume and be bound by
all of the terms and conditions of this Agreement as if such Person were an original party to this Agreement,
failing which the Corporation shall not be entitled to issue any shares out of the Authorized Capital to such
Person.

ARTICLE 8
RIGHTS OF REFUSAL

Rights of First Refusal

(a) Right of First Refusal (Last Right to Match). If at any time any Shareholder or group of
Shareholders acting in concert (individually a "Selling Shareholder" or, if more than one, "Selling
Shareholders") desire to sell, assign, transfer, or dispose of any Issued Shares held by the Selling
Shareholder(s) to a third party (the "Third Party") with whom each Selling Shareholder deals at
Arm's Length, they shall obtain from the Third Party a bona fide offer (the "Offer") in writing, which
the Selling Shareholder({s) are ready and wiiling to accept, to purchase such Issued Shares for the
amount set forth in the Offer. The Offer must acknowledge that the consummation of same is
subject to the terms and conditions of this Article 8.

(b) Offer Notice. The Selling Shareholder(s) covenant to give written notice of any Offer together with
a copy of same to the other Shareholders and the Corporation within ten (10) days following
receipt of same (the "Selling Shareholder Notice"). The Selling Shareholder Notice shall specify: (i)
the number of Issued Shares to be sold, assigned, transferred, or disposed of, by the Selling
Shareholder; {ii} the name of the Person or entity who has offered to purchase such the Issued
Shares; (iii} the per share purchase price and the other material terms and conditions of the Offer,
including a description of any non-cash consideration in sufficient detail to permit the valuation
thereof; and (iv) the proposed date, time and location of the closing of the Offer, which shall not
be less than sixty (60) days from the date of the Selling Shareholder Notice.

(c) Right of First Refusal — Minority Shareholders. Each Minority Shareholder that is not a Selling
Shareholder shall have the irrevocable right exercisable by written notice given to the Selling
Shareholder{s) within 10 days following receipt of the Selling Shareholder Notice to elect to
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purchase the Issued Shares of the Selling Shareholder(s) if such Selling Shareholder is a Minority
Shareholder which form the subject matter of the Offer on the terms and conditions and for the
price per Issued Share contemplated by the Offer, Each Minority Shareholder who so elects shall
be entitled to purchase, unless another allocation is agreed upon by such Minority Shareholder,
such number of Issued Shares forming the subject matter of the Offer multiplied by a fraction, the
numerator of which is the number of Issued Shares held by such Minority Shareholder, and the
denominator of which is the number of Issued Shares held by the other Minority Shareholders, in
each case as of the date immediately prior to the sale of Issued Shares pursuant to the Offer.

(d) Right of Second Refusal ~ Other Shareholders. If section 8.1(c) is not applicable or the Minority
Shareholders decline to exercise their rights pursuant to that section, each Shareholder that is not
a Selling Shareholder shall have the irrevocable right exercisable by written notice given to the
Selling Shareholder(s) within 30 days following receipt of the Selling Shareholder Notice to elect to
purchase the Issued Shares of the Selling Shareholder(s) which form the subject matter of the Offer
on the terms and conditions and for the price per Issued Share contemplated by the Offer. Each
Shareholder who so elects shall be entitled to purchase, unless another allocation is agreed upon
by such Shareholder, such number of Issued Shares forming the subject matter of the Offer
multiplied by a fraction, the numerator of which is the number of Issued Shares held by such
Shareholder, and the denominator of which is the number of Issued Shares held by the other
Shareholders, in each case as of the date immediately prior to the sale of Issued Shares pursuant
to the Offer.

(e) Sales of Shares — Right of First Refusal Not Exercised. If, following compliance with sections 8.1(a),
8.1(b), 8.1(c) and 8.1(d) there remains Issued Shares that the other Shareholders have not elected
to purchase, then, subject to the approval of the Board, hereof, the Selling Shareholder(s) may
transfer the remaining Issued Shares to the Third Party in accordance with the terms and
conditions of the Offer and the requirements of sections 8.1(a), 8.1(b), 8.1(c) and 8.1(d), as
applicable, and the parties hereby agree to take all steps and proceedings required to have the
Third Party entered on the books of the Corporation as a Shareholder, provided that if the transfer
to the Third Party is not completed within ninety (90) days after the giving of the notice by the
Selling Shareholder(s) to the Corporation and the other Shareholders pursuant to the Selling
Shareholder Notice in accordance with section 8.1(a) and 8.1(b), the obligation, right and
entitlement of the Selling Shareholder(s) to complete the transfer to the Third Party in accordance
with the terms of the Offer shall expire and the provisions of this section 8.1(e) shall thereafter
apply mutatis mutandis to any Offer, transfer or proposed sale of Common Shares. The Selling
Shareholder(s) are hereby irrevocably appointed the agent and attorney of the Shareholders and
each of them for the purposes of effecting registration of the Third Party as a Shareholder of the
Corporation. This appointment, being coupled with an interest, shall not, to the extent permitted
by applicable law, be revoked by the insolvency, bankruptcy, dissolution, liquidation or other
termination of the existence of the grantor or for any other reason. The Board or the Shareholders
(including the Selling Shareholder(s)), as the case may be, before consenting to any transfer of
Common Shares to a Third Party, shall require proof that the sale took place in accordance with
the terms of the relevant Offer and in compliance with the terms and conditions of this section
8.1(e) and shall require the Third Party to execute and deliver a Consent Agreement or Principal
Agreement, as applicable. The Board shall refuse the recording of any transfer of the Common
Shares that may have occurred otherwise than in accordance with the provisions of this
Agreement.

8.2 Right of First Refusal Carve-Out

The right of first refusal in Section 8.1 will not apply to: (a) Transfer of Issued Shares in accordance with
Article 6; (b) Transfer of Issued Shares in accordance with Article 9; (c) a Transfer of Issued Shares in
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accordance with Article 10; {d) a Transfer of Issued Shares in accordance with Article 11; or {e) the Allan
Holdings Transaction.

Competitor Offers

Notwithstanding anything to the contrary herein, if at any time, one or more Shareholders wishes to
transfer any of his/her/its Issued Shares to a Competitor, such transfer shall not be permitted without
approval of CCP. If the Shareholders unanimously approve such transfer, such selling Shareholder shall be
permitted to transfer his Issued Shares in accordance with this Article 8.

ARTICLE 9
PIGGY-BACK

Right to Participate in Sale

If any Shareholder (in this Section 9.1, the "Offeree Shareholder") receives a bona fide written offer (in this
Section 9.1 called the "Third Party Offer") from any Person dealing at Arm's Length with the Offeree
Shareholder to purchase all or part of its Issued Shares, or if the Offeree Shareholder is a Corporate
Shareholder all of its issued and outstanding shares (which shall be deemed to include any offer made by
the Offeree Shareholder to any Third Party to sell all of its Issued Shares or all of its issued and outstanding
shares to the Third Party) which the Offeree Shareholder proposes to accept, the Offeree Shareholder shall,
prior to any acceptance thereof, give notice in writing (the "Sales Notice") to the other Shareholders (in this
Section 9.1, the "Non-Offeree Shareholders") and to the Corporation of the Third Party Offer. The Sales
Notice shall be accompanied by a true copy of the Third Party Offer.

Option to Participate

Each of the Non-Offeree Shareholders shall have the option, within fifteen (15) days following his receipt
of the Sales Notice, to give notice in writing (a "Participation Notice") to the Offeree Shareholder and to
the Corporation that he/she wishes to participate in the proposed sale described in the Sales Notice. The
Participation Notice shall constitute the Offeree Shareholder as the agent of the Non-Offeree Shareholder
giving a Participation Notice to agree to the sale of all or part of the Issued Shares of such Non-Offeree
Shareholder, on the terms and conditions described in the Third Party Offer, save and except that the
purchase price payable to the Non-Offeree Shareholder shall be paid in cash or by certified cheque or bank
draft on Closing. All Issued Shares purchased pursuant to the Third Party Offer shall be purchased pro-rata
in accordance with its Proportionate Share as at the date of the Sales Notice from the Offeree Shareholder
and a Non-Offeree Shareholder that has duly delivered a Participation Notice.

Deemed Election

In the event any or all of the Non-Offeree Shareholders do not deliver a Participation Notice within the time
period referred to in the preceding section, such Non-Offeree Shareholders shall be deemed to have elected
not to sell any of their Issued Shares in accordance with the Sales Notice.

Sale to Third Party

After the expiration of the time period referred to in Section 9.2, the Offeree Shareholder shall be entitled
to accept the Third Party Offer, provided that the Third Party agrees to also purchase the shares of those
Non-Offeree Shareholders who have delivered a Participation Notice within the required time period,
whereupon a binding agreement of purchase and sale for the Issued Shares of the Offeree Shareholder and
such Non-Offeree Shareholders shall be deemed to have come into effect. If the Third Party does not agree

WSLEGAL\078901100005\19160069v3




9.5

9.6

9.7

10.1

-19-

to purchase the shares of all such Non-Offeree Shareholders, then the Offeree Shareholder shall not be
entitled to accept the Third Party Offer.

Time of Closing

Any purchase and sale contemplated pursuant to this Article shall take place on the date set for Closing
contained in the Third Party Offer, or as otherwise agreed to by the Offeree Shareholder and the Third
Party, provided such date shall not be later than sixty (60) days or such longer period as may be mutually
agreed to by the Third Party, the Offeree Shareholder and each Non-Offeree Shareholder who has delivered
a Participation Notice following the expiry of the time period referred to in Section 9.2, or such longer
period as may be mutually agreed to by the Third Party Offeree Shareholder and each Non-Offeree
Shareholder who has delivered a Participation Notice. In the event that the Offeree Shareholder sells fewer
than all of its Issued Shares to the Third Party, it shall be a condition of the said sale that the Third Party
and, if such Third Party is a corporation, the shareholders of the Third Party, enter into a written agreement
with the parties to this Agreement consenting to the terms of this Agreement and agreeing to assume and
be bound by all of the terms and conditions of this Agreement as if they were original parties to this
Agreement, failing which the transfer of shares to the Third Party shall not be valid or effective.

Completion of Sale

The Board, before consenting to the transfer of the Issued Shares being sold pursuant to this Article, shall
be entitled to require proof that the sale took place in accordance with the provisions of this Article. The
Corporation shall refuse to permit the recording of a transfer of the Issued Shares which may have been
sold otherwise than in accordance with the provisions of this Article.

Further Sales

If a sale of shares pursuant to this Article is not completed within the time period set out in Section 9.5,
following the expiry of the time period set out in Section 9.2, no sale by the Offeree Shareholder to a Third
Party shall be completed without the Offeree Shareholder again complying with the provisions of this
Article.

ARTICLE 10
DRAG-ALONG RIGHT

Notice of Exercise of Right

If at any time Shareholders holding more than 80% of the Issued Shares to which voting rights are attached
(collectively, the "Controlling Shareholders") obtain from any third party with whom they deal at Arm's
Length a bona fide offer (in this Section 10.1, a "Control Offer") to purchase all, but not less than all, of the
Issued Shares, the Controlling Shareholders shall have the right, exercisable upon ten (10) days' notice given
to the other Shareholders (in this Section 10.1, the "Recipient Shareholders") to require the Recipient
Shareholders to sell their Issued Shares pursuant to the Control Offer (a "Drag-along Sale") and to execute
and deliver all documents and to do and cause to be done all such things as are necessary to conclude the
transaction of purchase and sale contemplated under the Control Offer {including to the extent permitted
by applicable law, causing their respective nominees on the Board to approve any transaction).
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Cooperation
Each Recipient Shareholder shall make or provide the same representations, warranties, covenants,

indemnities and agreements as the Selling Shareholder makes or provides in connection with the Drag-
along Sale, or as may be necessary to consummate the Drag-along Sale.

Consideration

In connection with a Control Offer, except as hereinafter provided, all Shareholders of the same class will
be entitled to receive the same consideration per Issued Share.

Completion of Purchase and Sale
The purchase and sale of all of the shares pursuant to Section 10.1 shall take place not earlier than twenty

(20) days after the notice given to the Recipient Shareholders pursuant to Section 10.1 in accordance with
the terms of the Control Offer.

ARTICLE 11
MANDATORY TRANSFER OF SHARES

Events of Default

(a) For the purposes of this Article, an "Event of Default" means the occurrence of any one of the
following:

(i) if any act or omission by a Shareholder or a Principal, directly or indirectly:

(A) prevents the Corporation from obtaining or renewing a license for activities that
require a license under the ACMPR;

(B) restricts the Corporation from operating as a licensed producer under applicable
laws; or
Q) causes the Corporation to have its license suspended or revoked;
(ii) if any breach of Article 15 occurs in relation to any Shareholder or a Principal;
(iii) if any Shareholder or a Principal makes an assignment for the benefit of creditors or a

proposal under the Bankruptcy and Insolvency Act (Canada) or if a receiving order is made
against any Shareholder or a Principal;

(iv) if an Encumbrance is granted by a:
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(A) Shareholder in any Issued Shares to any Person; or

(B) Principal in the shares owned by such Principal in the Corporate Shareholder
which such Principal represents;

(v) if an execution or any similar process is levied or enforced upon or against the Issued
Shares owned by any Shareholder and remains unsatisfied for a period of thirty (30) days,
or if any Shareholder ceases to control such Shareholder's Issued Shares;

{vi) if any Person takes possession of the Issued Shares owned by a Principal in the Corporate
Shareholder which such Principal represents, or if an execution or any similar process is
levied or enforced upon or against such issued shares and remains unsatisfied for a period
of thirty (30) days, or if a Principal ceases to control such shares or be the registered and
beneficial owner of not less than 51% of all of the issued and outstanding Issued Shares
of all classes in the capital of the Corporate Shareholder that such Principal represents;

(vii) if any of the securities of the Corporate Shareholder are issued to a Person who is not a
member of the Principal's Immediate Family; and

(viii) any other failure or breach of material obligations, covenants, representations or
warranties under this Agreement, or under an instrument or document delivered
pursuant to this Agreement at any time after the date of this Agreement, and such failure
or breach is not corrected within ten (10) Business Days after receipt of notice of the
failure or breach from any other party or where, due to the nature of the failure or breach
it cannot be rectified within such ten {10) Business Days, rectification of such failure or
breach has not been commenced within ten (10} Business Days and diligently pursued
thereafter.

(b) In this Article, the Shareholder involved in an Event of Default shall be referred to as the
"Defaulting Shareholder", and such term shall include any Person with an interest in the Issued
Shares owned by such Shareholder, including the spouse of such Shareholder, and the Issued
Shares being sold by the Defaulting Shareholder pursuant to this Article shall be referred to as the
"Purchased Shares". If a Principal is involved in an Event of Default, the Corporate Shareholder
which such Principal represents shall be deemed to be involved in such Event of Default.

Option to Purchase

Upon the occurrence of an Event of Default, each Defaulting Shareholder hereby grants to the Corporation
an option to purchase all but not less than all of the Issued Shares owned by such Shareholder on the terms
and conditions contained in this Article. The Corporation shall be entitled to exercise such option by
delivering a notice in writing to the Defaulting Shareholder at any time within twelve (12) months following
the date that the Corporation becomes aware of an Event of Default {the "Option Date") provided that at
the date of delivery of such notice the Event of Default is continuing.

Purchase Price
(a) Subject to Section 11.3(b), the purchase price for the Purchased Shares (the "Purchase Price") of

the Defaulting Shareholder pursuant to this Article 11 shall be the Value on the Option Date
determined in accordance with Article 12 discounted by 20% of such Value.
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{b) In the event of a disposition pursuant to Section 11.1(a)(viii), the Purchase Price for the Purchased
Shares of the Defaulting Shareholder pursuant to this Article 11 shall be the Value on the Option
Date determined in accordance with Article 12 entitled "Valuation of Shares".

Payment of Purchase Price

The Purchase Price for the Purchased Shares shall be paid by the Corporation in twelve (12) equal
consecutive monthly instalments. The first instalment shall be payable on the Closing of the transaction of
purchase and sale contemplated by this Article. Payment of the Purchase Price may be made in whole or in
part to the legal representative of the Defaulting Shareholder or any Person with an interest in the
Purchased Shares, as may be required by law or by any order of a court of competent jurisdiction.

Time of Closing

Unless otherwise agreed by the Defaulting Shareholder and the Corporation, the Closing of the transaction
of purchase and sale contemplated by this Article shall take place on the later of sixty (60) days following
the Option Date and ten (10) days following the date upon which the amount of the Purchase Price for the
Purchased Shares is calculated in accordance with Article 12 entitled "Valuation of Shares".

Power of Attorney

If the Defaulting Shareholder does not produce all necessary documentation to transfer the Issued Shares
to the Corporation free and clear of any Encumbrance then to the extent permitted at law, the Defaulting
Shareholder hereby irrevocably constitutes and appoints the Corporation as its true and lawful attorney-in-
fact and agent in the name of and on behalf of the Defaulting Shareholder to execute and deliver in the
name of the Defaulting Shareholder all such assignments, transfers, deeds or instruments as may be
necessary to effectively transfer and assign the Issued Shares being sold to the Corporation. Such
appointment and power of attorney, being coupled with an interest, shall not be revoked by the dissolution,
winding-up, bankruptcy or insolvency of the Defaulting Shareholder and the Defaulting Shareholder hereby
ratifies and confirms and agrees to ratify and confirm that which the Corporation may lawfully do or cause
to be done by virtue of the provisions hereof. The Defaulting Shareholder hereby irrevocably consents to
the transfer of its Issued Shares made pursuant to the provisions of this Article.

ARTICLE 12
VALUATION OF SHARES

Value Equal to Fair Market Value

The Value of the Issued Shares being sold pursuant to this Agreement (other than pursuant to the provisions
of Article 8, Article 9 and Article 10) shall be equal to the Proportionate Share of the vendor in the relevant
sales transaction (the "Vendor") of the fair market value of all of the Issued Shares, as determined pursuant
to this Article.

Determination of Value

(a) If the Corporation has entered into a Financing that had a Closing date (the "Relevant Financing")
that is less than four (4) months prior to the date on which the Value of the Issued Shares must be
determined (the "Valuation Date"), the fair market value of all of the Issued Shares shali be equal
to the sum obtained using the following formula:
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A = fair market value of all of the Issued Shares on the Valuation Date

B = the total number of Issued Shares on the Valuation Date

C = the price per share attributed to a share of the Corporation for the purposes of

the Relevant Financing (i.e. the per share pre-money valuation used in the Relevant Financing)

(b) If there is no Relevant Financing upon which to determine the fair market value of the issued

Shares, t

he Value of the Issued Shares shall be unanimously agreed upon by the Vendor and the

purchaser(s) in the relevant sales transaction (the "Purchaser") within ten (10) Business Days
following the date that the event causing the obligation to sell arises (the "Negotiation Period").
The Vendor and the Purchaser shall act reasonably and in good faith during such negotiations.

(c) If the Ve

ndor and the Purchaser are unable to agree upon the Value of the Issued Shares within

the Negotiation Period, the Value of all Issued Shares shall be determined as follows:

(i)

(ii)

(iii)

within ten (10) Business Days following the expiry of the Negotiation Period (the "Delivery
Period"), the Vendor shall deliver to the Purchaser a list (the "Valuator List") containing
the names of three (3) reputable chartered accounting firms having experience in
business valuation and with no pre-existing relationship (professional or otherwise) with
the Corporation or any Shareholder or Principal;

within three (3) Business Days following the date the Vendor provides the Valuator List to
the Purchaser (the "Selection Period"), the Purchaser shall select one of the accounting
firms named in the Valuator List and notify the Vendor in writing of such selection. If,
within the Selection Period, the Purchaser fails to advise the Vendor of the accounting
firm selected by the Purchaser, the Vendor may at any time prior to the Purchaser
advising the Vendor of the accounting firm selected by the Purchaser, select one of the
accounting firms named in the Valuator List and advise the Purchaser in writing of such
selection. If the Vendor so selects one of the accounting firms, the Purchaser may not
thereafter select one of the accounting firms;

if the Vendor fails to deliver a Valuator List to the Purchaser within the Delivery Period,
the Purchaser may at any time prior to the Vendor delivering a Valuator List to the
Purchaser, deliver a Valuator List to the Vendor and, if the Purchaser does so, the Vendor
may not subsequently deliver a Valuator List to the Purchaser and shall have a period of
three (3) Business Days within which to select one of the accounting firms named in the
Valuator List provided by the Purchaser and notify the Purchaser in writing of such
selection. If, within such three (3) Business Day period, the Vendor fails to advise the
Purchaser of the accounting firm selected by the Vendor, the Purchaser may at any time
prior to the Vendor advising the Purchaser of the accounting firm selected by the Vendor,
select one of the accounting firms named in the Valuator List and advise the Vendor in
writing of such selection. If the Purchaser so selects one of the accounting firms, the
Vendor may not thereafter select one of the accounting firms;
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(iv) the responsible partner at the accounting firm selected in accordance with the preceding
provisions shall designate one of its members who is a certified business valuator and, for
the purposes hereof, such person shall be called the "Valuator";

(v) the Valuator shall be retained solely on behalf of the Corporation and the costs of the
Valuator shall be borne by the Corporation; and

(vi) the Valuator shall act as a business valuator and not as an arbitrator or umpire. The
Valuator shall apply such business valuation principles as it in its sole discretion deems
appropriate and may consult such other expert valuators as it considers advisable.
Despite the foregoing, the Value of the Issued Shares shall be determined without any
restrictions applying to the transfer of such shares, without any premium or discount
being applied for a majority or minority share interest.

Valuation Conclusive

The determination of the Value of the Issued Shares in accordance with this Article, shall, however
determined in accordance with this Article, be conclusive and binding upon the Vendor and the Purchaser.

ARTICLE 13
ARBITRATION

Arbitration Procedures

If any dispute or question (a "dispute") arises between the parties hereto concerning the interpretation of
this Agreement or any part thereof, the parties to the dispute will attempt in good faith to resolve such
dispute. If the parties to the dispute have not agreed to a settlement of the dispute within thirty {(30) days
from the date on which the dispute first became known to the Corporation, then the dispute will be
submitted to arbitration pursuant to the Arbitration Act (Prince Edward Island) in accordance with the
following:

(a) The arbitration tribunal will consist of one arbitrator appointed by mutual agreement of the parties
to the dispute, or in the event of failure to agree within ten (10) Business Days following delivery
of the written notice to arbitrate, any party to the dispute may apply to a judge of the Supreme
Court of Prince Edward Island to appoint an arbitrator. The arbitrator must be qualified by
education and training to rule upon the particular matter to be decided.

(b) The arbitrator will be instructed that time is of the essence in the arbitration proceeding and that,
in any event, the arbitration award must be made within thirty (30} days of the submission of the
dispute to arbitration.

(c) After written notice is given to refer any dispute to arbitration, the parties will meet within ten
{10) Business Days of delivery of the notice and negotiate in good faith any changes in these
arbitration provisions or the rules of arbitration which are adopted by this section, in an effort to
expedite the process and otherwise ensure that the process is appropriate given the nature of the
dispute and the values at risk.

(d) The arbitration will take place in Charlottetown, Prince Edward Island.
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(e) The arbitration award will be given in writing and is final and binding on the parties, not subject to
any appeal. Subject to the provision of this Section 13.1(e), the arbitration award will deal with the
question of costs of arbitration and all related matters. A party to a dispute may, at any time, make
an offer to the other parties to the dispute to settle all or any part of the dispute. Any offer to
settle is deemed to be an offer of compromise made in confidence and without prejudice. The fact
that an offer to settle has been made may not be communicated to the arbitrator until the
arbitrator has made a final determination of all aspects of the dispute other than costs. If an offer
to settle is not accepted and the arbitration award is no more favourable to the party to which the
offer was made, the party making the offer is entitled to all of its costs in connection with the
arbitration in respect of the period from the date the offer to settle was made to the making of
the arbitration award. The costs of arbitration include the arbitrators' fees and expenses, the
provision of a reporter and transcripts, reasonable iegal fees and reasonable costs of preparations.

{f) Judgment upon any award may be entered in any Court having jurisdiction or application may be
made to the Court for a judicial recognition of the award or an order of enforcement, as the case
may be.

(g) All disputes referred to arbitration (including the scope of the agreement to arbitrate, any statute

of limitations, set-off claims, conflict of laws, rules, tort claims and interest claims) are governed
by the law of Prince Edward Island and the federal law of Canada applicable therein.

{(h) Despite the submission of a dispute to arbitration, each party shall continue to perform all of its
obligations under this Agreement until the final disposition of the arbitration. Each party shall only
cease or curtail such performance if the party is expressly permitted to do so by a final award of
the arbitral tribunal that has not been appealed, by a final court judgment, or otherwise by court
order. The parties agree that the breach of this term requiring continued performance of the
agreement will cause serious and irreparable damage and harm to the affected party and that
remedies at law may be inadequate to compensate for such a breach. Each party agrees that an
injunction or order for specific performance, or both, is an appropriate remedy to enforce this
term, without proof of factual damages, in addition to any other remedy to which the affected
party may be entitled.

(1) In addition to any other confidentiality obligations that may apply, the parties shall keep
confidential and not disclose to any person the existence of the arbitration and any element of the
arbitration (including submissions and any evidence of or documents presented or exchanged and
any awards thereunder), except to the arbitral tribunal, the parties' auditors and insurers, legal
counsel to the parties and any other person necessary to the conduct of the arbitration and except
to the extent required by law, the rules of a stock exchange or securities regulatory authority
having jurisdiction over a party, or as required for any court application to set aside or enforce any
award or decision made pursuant thereto. No individual shall be appointed as an arbitrator unless
he/she agrees in writing to be bound by a confidentiality provision similar in form and substance
to this paragraph.

M By agreeing to arbitration, the Shareholders do not intend to deprive any court of its jurisdiction
to issue a pre-arbitral injunction, pre-arbitral attachment or other order in aid of the arbitration
proceedings and the enforcement of any award. Without prejudice to such provisional remedies
in aid of arbitration as may be available under the jurisdiction of a legal court, the arbitrator shall
have full authority to grant provisional remedies, statutory remedies and to award damages for
the failure of the disputing Shareholders to respect the arbitrator's orders to that effect.
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ARTICLE 14
GENERAL SALE PROVISIONS

141 Provisions Applicable to all Sales

Whenever a sale or purchase of shares occurs pursuant to the terms of this Agreement (the "Sale
Transactions"), the following additional provisions shall apply:

(a)

(b)

(c)

(d)

in this Article:

(i)

(ii)
(iii)
(iv)
(v)

the party (or parties) selling is called the "Vendor";

the party {or parties) purchasing is called the "Purchaser";

the closing of the Sale Transaction is called the "Closing";

the Issued Shares being sold are called the "Purchased Shares"; and

the purchase price for the Purchased Shares is called the "Purchase Price";

the Closing shall occur at 2:00 p.m. {Toronto time) at the registered office of the Corporation on
the date set for Closing pursuant to the provisions of this Agreement, subject to any further written
agreement between the parties;

on Closing, the Vendor shall:

(i)

(ii)

(iii)

(iv)

deliver to the Corporation signed resignations of the Vendor and the Vendor's nominees,
if any, as directors and officers of the Corporation;

assign and transfer the Purchased Shares to the Purchaser and deliver to the Purchaser
the share certificate(s) evidencing the Purchased Shares, which certificates shall be duly
endorsed for transfer;

do all other acts and things required in order to deliver good and marketable title to the
Purchased Shares to the Purchaser, free and clear of Encumbrances whatsoever, including
the delivery of any declarations of transmission. If, on Closing, the Purchased Shares are
not free and clear of Encumbrances, the Purchaser may, without prejudice to any other
rights which the Purchaser may have, pay all, or such portion, of the Purchase Price to
such Person or Persons as may be necessary to discharge the Encumbrances; and

either provide the Purchaser with evidence reasonably satisfactory to the Purchaser that
the Vendor is not then a non-resident of Canada within the meaning of the Income Tax
Act or provide the Purchaser with a certificate pursuant to section 116(2) of the Income
Tax Act, with a certificate limit in an amount which is not less than the Purchase Price. If
such evidence or certificate is not delivered on Closing, the Purchaser may pay the tax
required to be paid by the Vendor in connection with the sale of the Purchased Shares
under the Income Tax Act and deduct such payment from the Purchase Price;

if any part of the Purchase Price is to be paid in installments, then the following terms shall apply:

(i)

if the Purchaser defaults in any payment of principal or interest due on any deferred
balance of the Purchase Price (the "Balance") and such default continues for a period of
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ten (10) Business Days after written notice of such default is given to the Purchaser, then,
without prejudice to any other rights which the Vendor may have, the Balance shall, at
the option of the Vendor, immediately be accelerated and become due and payable in
full;

(ii) the Purchaser shall have the right to prepay at any time or times the whole or any part of
any Balance without notice, bonus or penalty, provided that such prepayments are made
in multiples of $1,000.00, but if less than $1,000.00 remains unpaid, then the entire
Balance must be paid;

(iii) as long as any Balance remains outstanding, the parties shall do all such acts and things
as may be necessary to ensure that:

(A) the rate of payment and the amount of salaries, commissions, bonuses,
directors' fees or other remuneration paid by the Corporation to the remaining
Shareholder(s) or any person not dealing at Arm's Length with the remaining
Shareholder(s) shall not be greater than the amount paid during the fiscal year
ending immediately prior to Closing, except for reasonable and customary
increases;

(B) the remaining Shareholder(s) shall not Encumber any of his Issued Shares and,
except pursuant to this Agreement, shall not Transfer any of its Issued Shares
unless on the closing of such Transfer, the Balance is paid to the Vendor; and

Q) the Corporation does not
i. pay any dividends;

fi. purchase, redeem or otherwise retire any of its shares, except if
obligated to do so under this Agreement;

jii. permit any withdrawls by or on behalf of the remaining
Shareholder(s); or

iv. repay any loans to the remaining Shareholder(s),

it being intended that all monies available for such purposes be used to pay such unpaid
balance of the Purchase Price;

(D) the Corporation does not sell, mortgage, transfer, exchange or otherwise
dispose of any of its assets except in the normal course of its business, unless the
proceeds so generated will be immediately applied to prepay the Balance;

(e) on Closing, if the Vendor, or any Person, for or on behalf of the Vendor, has any guarantees,
securities or covenants lodged with any Person to secure any indebtedness, liabilities or
obligations of the Corporation, then the Purchaser and the Corporation shall use its best efforts to
deliver or cause to be delivered to the Vendor or cancel or cause to be cancelled such guarantees,
securities or covenants at the closing. If, despite such best efforts, the delivery or cancellation of
any such guarantees, securities or covenants is not obtained, the Corporation shall deliver to the
Vendor and/or the Person who shall have provided such guarantees, securities or covenants, an
indemnity in writing in a form reasonably satisfactory to counsel for the Vendor, indemnifying him
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or them against any and all Claims, demands, costs, expenses, damages, liabilities and suits paid,
suffered or incurred by them with respect to the said guarantees, securities or covenants; and

if the Vendor does not produce all necessary documentation to transfer the Issued Shares to the
Purchaser and complete the Sale Transaction three {3) Business Days prior to Closing, then, to the
extent permitted at law, the Vendor hereby irrevocably constitutes and appoints the Corporation
as its true and lawful attorney-in-fact and agent in the name of and on behalf of the Vendor to
execute and deliver in the name of the Vendor all such assignments, transfers, deeds or
instruments as may be necessary to effectively Transfer the Issued Shares being sold to the
Purchaser. Such appointment and power of attorney, being coupled with an interest, shall not be
revoked by the dissolution, winding-up, bankruptcy or insolvency of the Vendor and the Vendor
hereby ratifies and confirms and agrees to ratify and confirm all that the Purchaser may lawfully
do or cause to be done by virtue of the provisions hereof. The Vendor hereby irrevocably consents
to the Transfer of its Issued Shares made pursuant to the provisions of this Section.

Provisions Applicable Where the Purchaser is the Corporation

If the Purchaser is the Corporation, the following additional provisions shall apply:

(a)

(b)

if the Corporation is indebted to the Vendor on Closing in an amount recorded on the books of the
Corporation and verified by the Accountants or Auditors, the amount of such indebtedness shall
be paid by the Corporation to the Vendor in the same manner and at the same times as the
Purchase Price; and

if the Vendor is indebted to the Corporation on Closing in an amount recorded on the books of the
Corporation and verified by the Accountants or Auditors, the Corporation shall have the right to
deduct the amount of such indebtedness from the Purchase Price.

Provisions Applicable where the Purchaser is not the Corporation

If the Purchaser is not the Corporation, the following additional provisions shall apply:

(a)

(b)

on Closing, if the Corporation is indebted to the Vendor in an amount recorded on the books of
the Corporation and verified by the Accountants or Auditors (the "Corporation's Indebtedness"),
the Purchaser shall pay or satisfy the Corporation's indebtedness to the Vendor in the same
manner as the Purchase Price, and the Vendor shall assign the Corporation's indebtedness to the
Purchaser (together with any security held by the Vendor in respect of the Corporation's
Indebtedness), free and clear of all Encumbrances and rights of set-off; and

on Closing, if the Vendor is indebted to the Corporation in an amount recorded on the books of
the Corporation and verified by the Accountants or Auditors {the "Vendor's Indebtedness"), the
Purchaser shall have the right to pay or satisfy all or any portion of the Vendor's Indebtedness and
to receive and take credit against the Purchase Price for the amount so paid on account of the
Vendor's Indebtedness.

WSLEGAL\078901\00005\19160069v3




-29 .

ARTICLE 15
NON-COMPETITION AND NON-SOLICIATION

15.1 Agreement to Not Compete

Each Shareholder and Principal agrees that as long as he/she, or, in the case of a Principal, its Corporate
Shareholder, is a shareholder of the Corporation and for a period of twelve (12) months thereafter, it shall
not, either directly or indirectly and whether individually or in partnership or jointly or in conjunction with
any Person as principal, agent, employee, shareholder or in any other manner whatsoever:

(a)

(f)

other than CCP, carry on or be engaged in or be concerned with or interested in or advise, lend
money to, guarantee the debts or obligations of or permit his, hers or its name or any part thereof
to be used or employed by any Person engaged in or concerned with or interested in any business
which is in direct competition with the business of the Corporation in the Province of Ontario or
Prince Edward Island (a "Competitor");

divulge to any Person the name of any customer or client of the Corporation;

interfere in any manner with the Corporation's relationship with its suppliers, or solicit the
Corporation's suppliers in connection with any products or services of the type then being supplied
by such suppliers to the Corporation, or any similar or related products or services;

interfere in any manner with the Corporation's relationship with its customers or employees,
including endeavouring to entice away the Corporation's customers or employees from the
Corporation;

solicit the Corporation's customers in respect-of products or services of the type then being
provided by the Corporation to its customers, or any similar or related products or services; and

solicit the Corporation's employees with offers of employment from Persons other than the
Corporation.

This Section 15.1 shall not prevent a Shareholder or a Principal or any of their respective affiliates from
holding, in aggregate, up to 5% of the equity, voting rights or debt of a Competitor.

15.2 Applicability

(a)

(b)

For the purposes of this Article, every Person who has:

(i) supplied the Corporation with products or services; or

(ii) been supplied by the Corporation with products or services,

during the twelve (12) month period preceding the date that such Shareholder ceases to be a
shareholder of the Corporation, shall be deemed to be a supplier or a customer of the Corporation,
as the case may be.

Every person who was an employee of the Corporation at any time during the twelve (12) month

period preceding and following the date that such Shareholder ceases to be a shareholder of the
Corporation shall be deemed to be an employee of the Corporation.
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Restrictions Reasonable

Each Shareholder and Principal acknowledges that in the context of the specific knowledge of the affairs of
the Corporation held by it or him, the nature of the business carried on by the Corporation and the
relationship of each Shareholder and Principal to the Corporation, the restrictions set out in this Article are
reasonable and valid in all respects, including the nature of the restrictions, the territory and the time period
concerned, and all defenses to the strict enforcement thereof are waived by each Shareholder and Principal.
Each Shareholder and Principal further acknowledges and agrees that a breach of this Article will likely
result in irreparable harm to the Corporation and the Corporation may apply for an injunction to restrain
any breach of this Article.

Corporation Intellectual Property

All Intellectual Property Rights developed by the Corporation, or by any of the Corporation's Shareholders,
directors, officers, employees, consultants, or independent contractors in each case acting on behalf of the
Corporation or in respect of the Business shall be the sole property of the Corporation, subject to the terms
of any express agreement by the Corporation in writing relating to Intellectual Property Rights (which
express agreement, for greater certainty, will govern in the event of any conflict between this Section 15.4
and such agreement). The Corporation shall ensure that all Shareholders, directors, officers, employees,
consultants and independent contractors sign an agreement in a form acceptable to the Corporation's legal
counsel whereby such Shareholder, director, officer, consultant or independent contractor confirm the
foregoing.

Survival

The provisions of this Article shall survive any termination of this Agreement.

ARTICLE 16
HOLDBACK AND ESCROW

Holdback Agreement

In connection with a Going Public Transaction, if requested by the Corporation and the managing
underwriter of such Going Public Transaction, each Shareholder agrees not to effect any sale or distribution
of shares {other than as part of such Going Public Transaction) without the prior written consent of the
Corporation or such managing underwriter for such period of time as may be requested by the Corporation
and such managing underwriter (not to exceed the period beginning seven (7) days prior to the effective
date of the final prospectus for the Going Public Transaction and ending one-hundred and eighty (180) days
after the completion of the Going Public Transaction) provided this sentence will not apply unless each
Officer and director of the Corporation and holders of 5% or more of the Corporation's voting securities
then outstanding are bound by similar restrictions.

Escrow Requirements

In connection with any Going Public Transaction, the Shareholders will comply with any regulatory
requirements to place shares owned by them in escrow on completion of the Going Public Transaction
provided that the Shareholders will be afforded a reasonable opportunity to make submissions orally and
in writing to the regulatory authorities who propose to impose such escrow requirements prior to their
imposition.
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Confidentiality of Notices
Any Shareholder receiving any written notice from the Corporation regarding the Corporation's plans to file

a prospectus or conduct a Going Public Transaction will treat such notice confidentially and will not disclose
such information to any person other than as necessary to exercise its rights under this Agreement.

ARTICLE 17
CONFIDENTIAL INFORMATION

Confidential Information
In this section, the words "Confidential Information" means all confidential information concerning the
business, operations, Financing and affairs of the Corporation, including, without limiting the generality of

the foregoing, the following:

(a) such information as may be designated by a director, Officer, or senior employee of the
Corporation as being confidential;

(b) all trade secrets and know-how of the Corporation;

(c) all information relating to the Corporation or to any Person with which the Corporation does
business and which is not generally known to Persons outside the Corporation;

(d) the Corporation's customers lists and records;

(e) the Corporation's marketing, pricing and sales policies, techniques and concepts;

{f) the buying habits and preferences of the Corporation's customers and prospective customers; and
(g) the Corporation's production records and fi-nancial records, including accounts receivable records.

Confidentiality
(a) Each Shareholder and Principal acknowledges and agrees that:

(i) all Confidential Information which is furnished to it by or with the concurrence of the
Corporation or to which it becomes privy, will be furnished to it in confidence;

(i) at all times it shall keep the Confidential Information in the strictest of confidence;

(iii) it shall not disclose, directly or indirectly, the Confidential Information to any other
Person, except as permitted pursuant to this Agreement;

(iv) it shall use the Confidential Information solely for the benefit of the Corporation;

(v) it shall not use, at any time, any Confidential Information for its own benefit or purposes
or for the benefit or purposes of any Person, other than the Corporation;

(vi) the disclosure of the Confidential Information will be highly detrimental to the
Corporation;
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{vii) it shall indemnify and save harmless the Corporation from and against any and all Claims
occasioned or suffered by the Corporation as a result of the Shareholder or the Principal,
as the case may be, disclosing any of the Confidential Information contrary to the
provision of this Article; and

(viii) upon the Shareholder or, in the case of a Principal, the Corporate Shareholder which the
Principal represents, ceasing to be a shareholder of the Corporation, it shall immediately
return to the Corporation all Confidential Information without retaining any copies,
subject to compliance with appliacable laws and any written policies of the relevant party.

{b) The restrictions contained in Section 17.2(a) shall not apply to any portion of the Confidential
Information which becomes generally known to the public, unless the Shareholder or the Principal
in question is responsible for making the Confidential Information known to the public.

{c) Without prejudice to any other rights of the Corporation, the parties acknowledge and agree that
if a Shareholder or a Principal breaches or otherwise violates, or attempts to breach or otherwise
violate, the provisions of this Article, the Corporation will likely suffer irreparable harm and an
injunction or other like remedy shall be the only effective remedy to protect the Corporation's
rights and interests and that an interim injunction may be granted immediately on the
commencement of any law suit.

Non-Disparagement

Each Shareholder and Principal agrees that such Shareholder and Principal shall not engage in any pattern
of conduct that involves the making or publishing of written or oral statements or remarks (including the
repetition or distribution of derogatory rumours, allegations, negative reports or comments) which are
disparaging, deleterious or damaging to the integrity, reputation or goodwill of the Corporation or any of
its Subsidiaries, or the management of any such entity.

Restrictions Reasonable

Each Shareholder and Principal acknowledges and agrees that in the context of the specific knowledge of
the affairs of the Corporation held by it and him, the nature of the business carried on by the Corporation
and the relationship of each Shareholder and Principal to the Corporation, the restrictions set out in this

Article are reasonable and valid in all respects, including the nature of the restrictions, the time period
concerned, and all defenses to the strict enforcement thereof are waived by each Shareholder and Principal.

Other Obligations

The provisions of this Article shall apply in addition to, and not in substitution for, all obligations owed by
the Shareholders and the Principals to the Corporation at law or in equity, including fiduciary duties and
duties of confidentiality.

Survival

The provisions of this Article shall survive any termination of this Agreement.
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ARTICLE 18
RIGHTS ATTACHED TO SHARES

18.1 Liquidation, Dissolution or Winding Up; Certain Amalgamations, Consolidations and Asset Sales

(a)

(b)

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event (as defined below), the holders of 60% of the Preferred
Shares then outstanding shall be entitled to be paid (on a pari passu basis) out of the assets of the
Corporation available for distribution to its Shareholders before any payment shall be made to the
holders of Common Shares or other holders of Preferred Shares by reason of their ownership
thereof, an amount per share equal to the greater of: (i) one and a half (1.5) times the Investment
Amount, plus any dividends declared but unpaid thereon; and (ii} such amount per share as would
have been payable had all Preferred Shares been converted into Common Shares immediately
prior to such liquidation, dissolution, winding up or Deemed Liquidation Event (the amount
payable pursuant to this sentence is hereinafter referred to as the "Liquidation Amount").

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, after the payment of all preferential amounts required
to be paid to the holders of shares of the Preferred Shares, the remaining assets of the Corporation
available for distribution to its shareholders shall be distributed among the holders of Common
Shares and other holders of Preferred Shares, pro rata based on the number of shares held by each
such holder.

18.2 Deeméd Liquidation Events

(a)

Each of the following events shall be considered a "Deemed Liquidation Event" unless the holders
of at least 60% of the outstanding Preferred Shares Preferred Shares elect otherwise by written
notice sent to the Corporation at least ten (10) days prior to the effective date of any such event:

0] an amalgamation, merger or consolidation in which
(A) the Corporation is a constituent party or
(B) a subsidiary of the Corporation is a constituent party and the Corporation issues

shares pursuant to such amalgamation, merger or consolidation,

except any such amalgamation, merger or consolidation involving the Corporation or a
subsidiary in which the shares of the Corporation outstanding immediately prior to such
amalgamation, merger or consolidation continue to represent, or are converted into or
exchanged for shares that represent, immediately following such amalgamation, merger
or consolidation, a majority, by voting power, of the shares of: (1) the surviving or
resulting corporation; or (2) if the surviving or resulting corporation is a wholly owned
subsidiary of another corporation immediately following such amalgamation, merger or
consolidation, the parent corporation of such surviving or resulting corporation; or

(ii) the sale, lease, transfer, exclusive irrevocable license or other disposition, in a single
transaction or series of related transactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries
taken as a whole or the sale or disposition (whether by amalgamation, merger,
consolidation or otherwise) of one or more subsidiaries of the Corporation if substantially
all of the assets, technology, intellectual property or business of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where
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such sale, lease, transfer, exclusive license or other disposition is to a wholly owned
subsidiary of the Corporation.

ARTICLE 19
GENERAL

All Shares Subject to this Agreement

Each of the Shareholders will be bound by the terms of this Agreement with respect to all shares and other
shareholders of the Corporation held by it from time to time.

Legend on Share Certificates

All share certificates of the Corporation and all instruments that are convertible into Issued Shares shall
have the following memorandum endorsed thereon forthwith after the execution of this Agreement:

"This certificate is subject to restrictions an transfer set forth in the Letters Patent of the
Corporation and in an amended and restated unanimous shareholder agreement dated
January 25, 2018 among the Corporation and the shareholders of the Corporation, as such
agreement may be amended from time to time."

Shareholders Agreement to Supersede Letters Patent, By-laws and Regulations

This Agreement will be a unanimous shareholders' agreement within the meaning of the Act and, to the
extent permitted by law, this Agreement will supersede the Letters Patent, by-laws and resolutions of the
Corporation. In the event of any conflict between any provision of this Agreement and any provision of any
statute or regulation, the Letters Patent or by-laws of the Corporation or any resolution, instrument or
other document relating to the Corporation, the provisions of this Agreement will, to the extent permitted
by law, prevail and the parties hereto agree to cause such meetings to be held and to exercise their vote
and influence so as to cause such Letters Patent, by-laws or resolutions to be amended or repealed to the
extent necessary to resolve any such conflict in a manner so that the provisions of this Agreement will at all
times prevail.

Directors Duties Subordinate to Requirements of Shareholders Agreement

The powers of the directors of the Corporation are hereby restricted to the extent provided in this
Agreement and the directors are to the same extent relieved of their duties and liabilities.

Termination of Prior Agreements

All agreements between some or all of the parties to this Agreement, including regarding the organization
and affairs of the Corporation and/or the sale of any of the Issued Shares owned by any of the Shareholders
under certain circumstances, whether oral or written are hereby terminated.

Term of Agreement

This Agreement will come into force and effect as of the date set out on the first page of this Agreement
and, except as provided below, will continue in force until the earlier of:

(a) the written consent of 80% of the Issued Shares to which voting rights are attached;
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{(b) the date on which one Shareholder holds all the issued Shares; and
(c) the date on which the Corporation completes a Going Public Transaction.

Notwithstanding the foregoing, although this Agreement will be terminated as set out above, the provisions
of Article 15 will continue in force in accordance with their terms for a period of one (1) year after
termination, but will only apply to signatories of this Agreement at the time of termination of this
Agreement and not to Arm's Length third parties who purchase shares for value after termination of this
Agreement.

Termination Not to Affect Rights or Obligations

A termination of this Agreement will not affect or prejudice any rights or obligations which have accrued or
arisen under this Agreement prior to the time of termination and such rights and obligations will survive
the termination of this Agreement.

Dissolution, or Liquidation or Winding-Up

Each Shareholder agrees that such Shareholder shall not bring any court application or commence any
proceedings to take any action which either requests or may result in an order dissolving, liquidating or
winding up the Corporation. Each Shareholder agrees that this provision may be pleaded as a complete bar
to any such application brought pursuant to the Act.

Entire Agreement

This Agreement, including the Schedules attached to this Agreement, constitutes the entire agreement
between the parties pertaining to the subject matter of this Agreement and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written, of the parties. There
are no representations, warranties or other agreements, whether oral or written, between the parties in
connection with the subject matter of this Agreement except as specifically set out in this Agreement.

Waiver

No waiver of any provision of this Agreement shall be deemed to constitute a waiver of any other provision,
whether or not similar, nor shall such waiver constitute a continuing waiver unless otherwise expressly
provided. No forbearance by any party to seek a remedy for any breach by any other party of any provision
of this Agreement shall constitute a waiver of any rights or remedies with respect to any subsequent breach.

Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this Agreement shall be binding
unless consented to in writing by Shareholders who together hold 80% of the Issued Shares to which voting
rights are attached. The President or Secretary of the Corporation shall deliver a copy of such written
consent to each Shareholder that did not execute such consent.

Applicable Law

This Agreement shall be construed in accordance with the laws of the Province of Prince Edward Island
{(other than Prince Edward Island principles of conflicts of law) and the laws of Canada applicable in the
Province of Prince Edward Island and shall be treated in all respects as a Prince Edward Island contract. Each
of the parties irrevocably attorns to the jurisdiction of the courts of the Province of Prince Edward Island.
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Currency

Unless otherwise indicated, all dollar amounts referred to in this Agreement are in lawful Canadian funds.
All amounts to be paid pursuant to this Agreement in connection with the purchase of Issued Shares are to
be paid in lawful Canadian funds by certified cheque, money order or bank draft, but any payments which
are to be made over time in accordance with this Agreement may be made by uncertified cheque.

Invalidity

If any provision of this Agreement or any part of any provision of this Agreement is held to be invalid, illegal
or unenforceable by a court of competent jurisdiction, such provision or part shall not affect the validity,
legality or enforceability of any other provision of this Agreement or the balance of any provision of this
Agreement absent such part and such invalid, illegal or unenforceable provision or part shall be deemed to
be severed from this Agreement and this Agreement shall be construed and enforced as if such invalid,
illegal or unenforceable provision or part had never been inserted in this Agreement.

Further Assurances

Each of the Shareholders will vote and act at all times as a shareholder of the Corporation and in all other
respects use reasonable efforts (other than through expenditure of money) to take all such steps, execute
all such documents and do all such acts and things as may be reasonably within its power to implement to
their full extent the provisions of this Agreement and to cause the Corporation to act in the manner
contemplated by this Agreement.

Notice

Any notice or other communication required or permitted to be given hereunder will be in writing and will
be given by facsimile or other means of electronic communication or by regular mail or by delivery as
hereafter provided. Any such notice or other communication, if sent by facsimile or other means of
electronic communication, will be deemed to have been received on the Business Day following the
sending, or if delivered by hand will be deemed to have been received at the time it is delivered to the
applicable address set out in the securities register of the Corporation. Notice of change of address will also
be governed by this section. Notices and other communications will be addressed as set out in Schedule
“C". If no address is specified in Schedule "C", notice shall be given to the Shareholder at the Corporation's
address. The Corporation will attempt to notify the Shareholder using the Corporation's records. The
Corporation shall have no liability for failing to notify a Shareholder. The Corporation may from time to time
circulate an updated Schedule "C" to Shareholders which updated Schedule will thereafter become the
effective Schedule "C" for the purposes of this Agreement. Any notice, request, demand or other
communication required or permitted to be given to a party pursuant to the provisions of this Agreement
will be in writing and will be effective and deemed given under this Agreement on the earliest of: (i) the
date of personal delivery; (ii) the date of transmission by facsimile, with confirmed transmission and receipt,
or the date of transmission by electronic transmission (in each case, if sent during normal business hours
of the recipient, and if not, then on the next Business Day); {iii} two (2) days after deposit with a nationally-
recognized courier or overnight service such as Federal Express; or (iv) five (5} days after mailing via certified
mail, return receipt requested. All notices not delivered personally or by facsimile will be sent with postage
and other charges prepaid and properly addressed to the party to be notified at the address set forth for
such party.

Tender

Any tender of documents pursuant to this Agreement may be made upon the parties or their respective
solicitors.
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Assignability

Neither this Agreement nor any rights or obligations of any of the parties under this Agreement may be
assigned by any of the parties without the prior written consent of all of the other parties.

Counterparts
This Agreement may be signed in counterparts and each of such counterparts will constitute an original
document and such counterparts, taken together, will constitute one and the same instrument. Execution

of this Agreement may be made by electronic or facscimile signature which, for all purposes, shail be
deemed to be an original signature.

Enurement

This Agreement will enure to the benefit of and be binding upon the parties hereto and their respective
successors and legal personal representatives.

Corporation Bound

The Corporation confirms its knowledge of this Agreement and undertakes to carry out and be bound by
the provisions of this Agreement to the full extent it has the capacity and power at law to do so.

Independent Legal Advice
Each of the parties acknowledges that they: (a) have been advised to seek independent legal advice; (b)

have sought such independent legal advice or deliberately decided not to do so; (c) understand their rights
and obligations under this Agreement; and (d) are executing this Agreement voluntarily.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

WSLEGAL\078901\00005\19160069v3




IN WITNESS WHEREOF the parties have executed this Agreement on the date first written above.

CANADIAN CULTIVATED PRODUCTS LTD.

(/L

By: .\, . »
Name: V8lker Lauterbach
Title: Director
Authorized Signatory

By:

Name: Siman Green
Title: Director
Authorized Signatory

CANADA'S ISLAND GARDEN INC,

By:

Name;
Title:
Authorized Signatory

MSILEA L7890 1\00005\19160069v2




IN WITNESS WHEREOF the parties have executed this Agreement on the date first written above,

CANADIAN CULTIVATED PRODUCTS LTD.

By:

Name: Volker Lauterbach
Title: Director
Authorized Signatory

By:

Name: Stmon Green
Tltle: Director
Authorized Signatory

CANADA’S ISLAND GARDEN INC,

By:

Name:
Title:
Authorized Signatoty

WSHEBALR78901100005\19160069v2




IN WITNESS WHEREOF the parties have executed this Agreement on the date first written above.

CANADIAN CULTIVATED PRODUCTS LTD.

By:
Name: Volker Lauterbach
Title: Director
Authorized Signatory

By:

Name: Simon Green
Title: Director
Authorized Signatory

CANADA’S ISLANDP GARDEN INC.

By:

Name: V '
Title:

Authorized Signatory




Signature of Shareholders

Shareholder Details:

Name of Shareholder: Edwin Jewell

Address of Shareholder: 394, Route 25, York, PE COA 1PO
Email address of Shareholder: edwin@canadasislandgarden.com
Phone Number of Shareholder: {902) 628-7129

The undersigned hereby agrees to be bound by the terms and conditions of the Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the Closing Date first above

written.

WITNESSED BY:

gignatu re EDWIN JEWELL

A ont)
2

QEGFFREY D, (omNaLliy

— et et et et e e

Name

363145 v1
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Signature of Shareholders
Shareholder Details:

Name of Shareholder: Vision Holdings Inc.

Address of Shareholder: 19 Pope Avenue, Charlottetown, PE C1A 6N4
Email address of Shareholder: darrell.adams@gmail.com

Phone Number of Shareholder: (902) 628-7227

The undersigned hereby agrees to be bound by the terms and conditions of the Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the Closing Date first above
written.

WITNESSED BY: )} VISION HOLDINGS INC.
) D/ 0
%Zf CW) ) Per: ) J {,ﬁ/\v/\ i
Signature ) Darrell AdamJ, as PrincipaWesident
)
)
Name )
363145 v1
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Signature of Shareholders

Shareholder Detalils:

Name of Shareholder: Hawkeye Enterprises Inc.

Address of Shareholder: 5670 Spring Garden Road, Ste. 306, Halifax, NS B3] 1H6
Email address of Shareholder: smarktaylor@eastlink.ca

Phone Number of Shareholder: (902) 209-3039

The undersigned hereby agrees to be bound by the terms and conditions of the Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the
written.

sing Date first above

WITNESSED BY: ) HAWKEYE ENTERPRIS
)
) Per: _ —_—
Signatdr ) Mark Taylor, as Prlnci\ al and as President
) Y
l}«m&h\ )
Name )
363145 v1
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Signature of Shareholders
Shareholder Details:

Name of Shareholder: Taylor Built Holdings Inc.

Address of Shareholder: 1678 Covehead Road, York, PE COA 1P0O
Email address of Shareholder: info@taylorbuilt.ca

Phone Number of Shareholder: (902) 628-7504

The undersigned hereby agrees to be bound by the terms and conditions of the Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the Closing Date first above
written.

WITNESSED BY: }  TAYLOR BUILT HOLDINGS INC.
ko ) %/ 7z
7// ) Per )
Signature ) Kevin MacDonald, as Principal and as President
) )

O'LUV é_,\r\«\ \f\/‘v&‘k < )
Name O )
363145 v1
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Signature of Shareholders
Shareholder Details:

Name of Shareholder: 101845 P.E.I. Inc.

Address of Shareholder: 508 Wynn Road, ElImwood, PE COA 1H3
Email address of Shareholder: skyeviewfarms@gmail.com

Phone Number of Shareholder: (902) 629-5970

The undersigned hereby agrees to be bound by the terms and conditions of the Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the Closing Date first above
written.

WITNESSED BY: )
)
Ut Gotbon —) er
Signature C > ) - Alexander Docherty, as Principal and as
) President .
Kennerd Gepfren )
Name )
363145 v1
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Signature of Shareholders

Shareholder Details:

Name of Shareholder: Alex Smith

Address of Shareholder: 43 Kenlea Drive, Charlottetown, PE C1A 6V5
Email address of Shareholder: alex@canadasislandgarden.com

Phone Number of Shareholder: (902) 316-1186

The undersigned hereby agrees to be bound by the terms and conditions of the Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the Closing Date first above

written.

WITNESSED BY:

\/ﬁmmléw z

TV
WITH

S Hrert Maclcen2ie

)

)

)
Signature ) ALE

)

)

)

Name
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Signature of Shareholders
Shareholder Details:

Name of Shareholder: HAS Enterprises Inc.

Address of Shareholder: 70 Kent Street, Charlottetown, PE C1A 1M9
Email address of Shareholder: asmith@mrspei.ca

Phone Number of Shareholder: (902) 626-8021

The undersigned hereby agrees to be bound by the terms and conditions of the Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the Closing Date first above
written.

WITNESSED BY:

2 Gy )

HAS ENTERPRISES | o
N W ‘.~';\‘!‘

Per: e N

QEUFFREY) . (guNeLLY)

)
)
) .

Signatun%‘ / ) //Andy Sm/ith, ;—; Principal and as Pfréévidentv'i P
) A D
)
)

Name

363145 vi
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Signature of Shareholders
Shareholder Details:

Name of Shareholder: KAP Enterprises Inc.

Address of Shareholder: 25 Riverside Drive, Charlottetown, PE  C1A 9R9
Email address of Shareholder: psmith@metropei.com

Phone Number of Shareholder: (902) 393-0570

The undersigned hereby agrees to be bound by the terms and conditions of the Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the Closing Date first above
written.

WITNESSED BY: ) KAP ENTERPRISES INC. o
) ez ) 5 e
R RN b A s
Signature O ) Peter ;VI Smith, as Prir:cipal and as President
) . (‘,
SHem Macfen2e )
Name )
363145 v1
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SCHEDULE "A"
CONSENT AGREEMENT

TO: Everyone who is a party to a shareholders' agreement made as of January 25, 2018 among all of the
shareholders of CANADA’S ISLAND GARDEN INC. (the "Corporation"), the Corporation and certain others
(the "Shareholders' Agreement").

RECITALS:
The undersigned desires to become a shareholder of the Corporation;

The Corporation, its present shareholders and the principals of the corporate shareholders of the Corporation, are
parties to the Shareholder Agreement;

The Shareholder Agreement requires that every new shareholder of the Corporation must enter into an agreement
in the form of this Agreement at the same time that it becomes a shareholder of the Corporation;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the undersigned being issued
shares in the Corporation and other good and valuable consideration {the receipt and sufficiency of which is hereby
acknowledged by the undersigned), the undersigned hereby agrees as follows:

1) The undersigned shall comply with and be bound by all of the provisions of the Shareholder Agreement as if the
undersigned was one of the original Shareholders (as defined in the Shareholder Agreement) to the Shareholder
Agreement;

2) The undersigned shall be entitled to all of the rights and benefits of and shall be subject to all of the obligations
of a Shareholder as set out in the Shareholder Agreement as if the undersigned was an original party to the
Shareholder Agreement.

3) The address of the undersigned for the purpose of giving any notice required to be sent in accordance with the
provisions of the Shareholder Agreement is:

Name:

Mailing Address
Contact Person:
Phone No.:
Facsimile No.:
Email:

This Agreement shall enure to the benefit of and be binding upon the undersigned's heirs, executors, administrators,
successors and permitted assigns.

DATED this day of ,20_

Witnhess Name:
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DATED this day of , 20

By:
Name:
Title:
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SCHEDULE "B"
PRINCIPAL AGREEMENT
TO: Everyone who is a party to a shareholders' agreement made as of January 25, 2018 among all of the

shareholders of CANADA’S ISLAND GARDEN INC. (the "Corporation"), the Corporation and certain others
(the "Shareholders' Agreement").

RECITALS:

1. The undersigned is, directly or indirectly, the legal and beneficial owner of more than 51% of the shares of
("Holdco") to which voting rights are attached;

2. The undersigned controls Holdco in fact;

3. Holdco wishes to become a shareholder of the Corporation;

4, The Corporation, its present shareholders and the principals of the corporate shareholders of the

Corporation, are parties to the Shareholders' Agreement;

(a) The Shareholders' Agreement requires that every new shareholder of the Corporation which is
itself a corporation must cause its Principal (as defined in the Shareholders' Agreement) to enter
into an agreement in the form of this Agreement at the same time that it becomes a shareholder
of the Corporation;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of Holdco being issued shares in the
Corporation and other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged
by the undersigned), the undersigned hereby agrees as follows:

1. The undersigned shall comply with and be bound by all of the provisions of the Shareholders' Agreement
as if the undersigned were one of the original Principals to the Shareholders' Agreement.

2. The undersigned shall be entitled to all of the rights and benefits of and shall be subject to all of the
obligations of a Principal as set out in the Shareholders' Agreement as if the undersigned were an original
party to the Shareholders' Agreement.

3. The address of the undersigned for the purpose of giving any notice required to be sent in accordance with
the provisions of the Shareholders' Agreement is:

Name:

Mailing Address
Contact Person:
Phone No.:

Fax No.:

Email:
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4, This Agreement shall enure to the benefit of and be binding upon the undersigned's heirs, executors,
administrators, successors and assigns.

DATED this day of ,20

PRINCIPAL

Witness: Name:

WSLEGAL\078901\00005\19160069v3




SCHEDULE "C"

NOTICE PROVISIONS

Name:

Mailing Address

Contact Person:

Phone No.:

Fax No.:

Email:
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A COMMISSIONER FOR TAKING AFFIDAVITS
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PROVINCE OF PRINCE EDWARD ISLAND

IN THE MATTER OF the Mechanics’ Lien Act,
being Chapter M-4 of the Revised Statutes of
the Province of Prince Edward Island, 1988;

AND IN THE MATTER OF a Mechanic’s Lien
Act, by REXEL CANADA ELECTRICAL INC., a
body corporate, duly incorporated under the
laws of Canada against the estate of
CANADA'’S ISLAND GARDEN INC.;

CLAIM OF LIEN

REXEL CANADA ELECTRICAL INC., a body corporate, duly incorporated under
the laws of Canada, under the Mechanics' Lien Act claims a lien upon the estate of
CANADA’S ISLAND GARDEN INC. a body corporate, duly incorporated under the laws
of the Province of Prince Edward Island being PID No. 1074905, 1098482, 1098490 and
1098508 in the undermentioned land in respect of the following services or materials, that
is to say:

The lien holder claims against the property of the owner for building
- materials invoiced to Fitzgerald & Snow (2010) Ltd., which materials being
supplied for the lands hereinafter described in Schedule “A” annexed hereto
and as registered in the name of Canada’s Island Garden Inc. a body
corporate, with its head office located in Charlottetown, Queens County,
Province of Prince Edward island,

which materials were furnished for and upon the credit of Fitzgerald & Snow (2010) Ltd.
and used for the direct benefit of the estate of Canada’s Island Garden [nc. aforesaid,
the last of which materials and/or services were supplied and provided on or before the
215t day of December, 2018.

The amount claimed as due (or to become due) is the sum of Eighty One Thousand
Six Hundred Twenty-Seven--—-- xx/100 Doliars ($81,627).

The description of land and premises thereon to be charged are more particulariy
described in Schedule “A” annexed hereto and being and intended to be the property
currently owned by Canada’s Island Garden Inc. in Charottetown, Queens County,
Province of Prince Edward Island.
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The said materials and services were fumished on a credit and the period of the
credit agreed to, expired (in whole or in part) on the 20" day of January, 2019, (T erms:
Net 30 days).

The name and address for service of the lien holder is Rexel Canada Electrical
Inc. c/o Key Murray Law, 494 Granville Street, P.O. Box 1570, Summerside, Prince
County, Province of Prince Edward Island, C1N 4K4.

IN WITNESS WHEREOF the corporate seal of the said Rexel Canada Electrical
Inc. herein was hereunto affixed, duly authenticated by its authorized agent in that behalf
this ﬁ: day of February, A.D. 2019.

REXEL CANADA ELECTRICAL INC.

The Corporate Seal of the said
Rexel Canada Electncai Inc

Per:

eona Penyﬁey, Credit N’anager

.......... r

i
" et ANOTARY.PUBEIC IN AND FOR
&{5 fROVINCE OF NOVA SCOTIA
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AFFIDAVIT VERIFYING CLAIM

l, Leona Penney, of Dartmouth, Province of Nova Scotia, Credit Manager and
authorized agent of Rexel Canada Electrical Inc., the lien holder herein, MAKE OATH
AND SAY AS FOLLOWS:

1. That the claim is true:

2. That | am the Credit Manager and duly authorized agent of Rexel Canada
Electrical Inc. and | have full knowiedge of the facts set forth in the annexed claim.

SWORN before at Darfmouth

/'/{.‘A J-‘

i&’l‘”“”””!*
ni )

Leonra Penn

A NOTARY PUBLIC IN AND FOR
ﬁ:tE PROVINCE OF NOVA SCOTIA
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CANADA
PROVINCE OF NOVA SCOTIA

—
l | H ll ‘ R Q _.Q.of the City of Dartmouth, in the Province of Nova

Scotia, DO HEREBY CERTIFY that on the S'_g‘:day of February, A.D. 2019 personally
appeared before me, Leona Penney the Credit Manager and proper signing officer of

Rexel Canada Electrical Inc., and she acknowledged that she did freely and voluntarily
execute the within writing to and for the purposes and uses therein mentioned.

AND 1 DO FURTHER CERTIFY that the signature of "Leona Penney" subscribed
in the execution thereof, is of the true and proper handwriting of the said
Leona Penney and that the signature of _ ™ | 3 v \—‘\\“ , Subscribed to such
execution, is of my own true and proper handwriting.

IN FAITH AND TESTIMONY WHEREOF | have
hereunto subscribed my name and affixed my
seal of office at the City of Dartmouth, in the
Province of Nova Scotia, this _ \% = day of

February, AD-20T5. )

A NOTARY 'PUBLIC IN ANE‘J &F‘@R THE?-,
PROVINCE OF NOVA scon,a e e
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Lot~ Part of Pacel No. 396524
ALL THAT PARCEL OF LAND situate, lying and being in Charictietown, Queens County,
Province of Prince Edward |sland, bounded and described as follows: that is to say

COMMENCING st a legal survey marker set in the westem botndary of a public road, said
survey marker belng numbered 8230 as shown on a plan of survey prepared by lsland
Surveying and Engineering, dated February 13, 2014, being Drawing No. 14022 ard approved
by the Cly of Charlottetown on Aprl 8, 2015, said survey marker having co-ordinates East
386650.122 metres and Nosth 680501.209 metres;

THENCE on an azimuth 248° 23' 10” for the distance of 85.575 metres to found legal survey
marker number 8270 as shown on the said plan;

THENCE ¢n an azimuth 336° 9' 54" for the distance of 77.104 metres to legal survey marker
number 8344 as shown on the said plan;

THENCE on an azimuth 66° 23' 10" for the distance of 65.573 medres Ib legal survey marker
number 8333 as shown an the said plan;

THENCE on an azimuth 158* 23" 10 for the distanca of 77.104 metres b legal survey marker
number 8239 being tha point at the place of commencement,

SAID PARCEL OF LAND being and intended to be Lot No. 8 in the PE] Biscommons Inc.
subdlvision, containing 1.25 acres of land a tle more or [ess.

SUBJECT to an Easement to Maritime Electric Company, Limited dated Apsil 27, 2011 and
registered in the Queens County registry office on May 6, 2011 in Book 5350 as Document No.
2675 and shown as Easement E-15A on a plan of survey by Istand Surveying and Engineering,
dated Aprit 12, 2014, befng Drawing No. 10124-E, filed in Queens County registry office on April
8, 201% as Plan No. 33508.
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ALL THAT PARCEL OF LAND sihuzte, lying and being in Charloftetown, Queens Courty, Prince
Edward (siand, bounded and described as follows, that is o say;

COMMENCING at found legal survey marker No. 8326 set on the western boundary of
Inngvation Way as shown on a survay plan prepared by [sland Surveying & Engineering entitied
“Plan of Survey Showing Lot 20184, Lot 2018-13 & Lot 2018-14 8eing a Subdivision of Lands
of PEI Biocommons inc.” dated April 24, 2018 as Drawing No. 17141-3 and approved by the
Clty of Charlottatown on May 14, 2018 {the *Plan’), said found survey marker having co-
ordinates Northing 690711.955 mefres, Easting 386557.989 metres;

THENCE on an azimeth 156° 23' 40* for the distance of 91.878 metres or to found survey
marker No, 8238 as shown on said Pian;

THENCE on an azimuth 246° 23 10* for the distance of 170.634 metras of to found survey
marker No. 8252 as shown on said Plan;

THENCE on an azimuth 336° 20° 13" for the distance of 102.593 metres or to found survey
marker No. 8254 as shown on said Plan;

THENCE following the erc of 2 curve having a radlus of 50.000 metres for the arc distanca of
30.179 metres or 1o found survey marker No. 8258 as shown on said Ptan;

THENCE on an azmuth 10° 55 11 for the distance of 121.596 metes or o found suvey
marker No, 8257 ag shown on said Plan:

THENCE follgwing the arc of a curve having a radius of 45.000 metres for the arc distance of
32.347 metres or to found survey marker No. 8259 as shawn on sakd Plan;

THEMNCE on an azimuth 156° 0 54" for the distance of 157373 melres or to found survey
marker No, 8501 as shown on said Plan;

THENCE on an azmuth 66° 23 10" for the distance of 66.463 metres or 0 found survey marker
Mo, 8326, and being the point at the place of commencement.

CONTAINING an area of 6.45 acras, a fiflle more or less.
BEING AND INTENDED fo be Lat 18-13 as shown on the aforessid survey plan.

SUBJECT lo an Easement to Maritime Eeciric Company, Limited dated April 27, 2011 and
registaned in the Queens Colnty regisiry office on May 8, 2011 in Book 5359 as Document No,
2675 and as shown on a plan of survey prepared by laland Surveying and Engineering, dated
Apnl 12, 2011, being Drawing No. 10124-E, filed in Queens Counly registry office on April 8,
2015 as Plan No. 38508,

201 i

ALL THAT PARCEL OF LAND situate, lying and being in Charlottetown, Quesns Courly, Princa
Edward ldand, bounded and describad s follows, that |s 1o say:

COMMENCING at found logal survey marker No, 8238 eat on the wsstem boundary of
Innovation Way as shown on a survey plan prepared by istand Surveying & Engineering enitied
“Plan of Survey Showing Lot 2018-4, Lot 20158-13 & Lot 201814 Boing a Subdivision of Lands
of PE| Biccornmons Inc.” dated April 24, 2018 as Drawing No. 17141-3 and approved by the
City of Charlottetown on May 14, 2018 {ths *Plan”), sald found survay rrarker having co-
ordinates Morthing 690627.771 metres, Easting 306504, 793 malres;

THENCE on an azinwth 156° 23' 10" for the distance of 61,028 metres or (o found survery
rarker No. 8333 2% shown on said Plan;

THENCE on an azimuth 248° 2F 107 for the distance of 65,873 matres of to found survey
marker No, 8334 as shown on said Plan;

THENCE on an azimulh 156° 09 54" for the distance of 77.100 melres or to found slavey
marker No. 8270 as shown on said Plan;

A71e31v3
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THENCE on an azimuth 66° 23° 10'ﬁaundlmd66.575mutofouﬂsuweymmter
No. 8238 as shown on s3id Plan;

THENCE on an azimuth 158° 23' 10" for the distance of 62.496 metres or 10 found sunvey
marker No. 8241 as shown on said Plan;

THENCE foliowing the arc of a curve having a radius of 11.000 metres for the arc distance of
17.213 metres of to found survey marker No. 8242 as shown on sakd Plan;

THENCE on an azimuth 246° 02 58° for the distance of 84.565 melras or to found swvey
marker No. 8245 as shawn on said Plang .

THENCE following the arc of a curve having a radhus of 45.000 metres for the arc dislance of
70.421 metres or to found survey marker Ma. 8246 as shown on sald Ptan;

THENCE on an azimuth 335° 42" 47° for the distance of 37.836 metres or to found swvey
marker No. 8292 as shown on said Phan;

THENCE following the arc of a curve having a radiys of 85,000 metres for the arc distancs of
26.352 medres or b found survay marker No. 8249 a5 shawn on said Plan;

THENCE on an azimuth 316° 49" 11" for the distance of 82.305 metres or to found survey
marker No. 8250 as shawn on said Plan;

THENCE following the erc of a curve having a radius of 50,000 metres for the are distance of
14.414 metres or to found survey mariker No., 8257 as shown on said Plan;

THENCE on an azimuth 336° 20’ 13" for the distance of 10.742 metres or o found survey
marker No, 8252 as shown on said Pian;

THENCE on an azimuth 86° 23 10° for the distence of 170,694 mefres or o found survey
marker No. 8238, and being tha point at the place of commencement,

CONTAINING an area of 8.50 acres, a litts more of less.
EEING AND INTENDED to be Lot 2018-14 as shown on the aforesaid survey plan.

SUBJECT o an Easement to Maitime Electric Company, Limited dated April 27, 2011 and
registered in the Queens County registry office on May 6, 2011 In Bock 5359 as Document No,
2675 and as shown on a plan of survey prepared by tsland Surveying and Engineering, dated
April 12, 2011, being Orawing No. 10124-€, fifed in Queens County registry office on Aprl 6,
2015 as Plan No, 38508,

Lot 201

ALL THAT PARCEL OF LAND situats, lving and beiry in Charlottetown, Quesns County, Prince
Edward Island, bounded end described as follows, that is to say:

COMMENGCING et found legal survey marker No. 8227 set on e eastem boundary of
Innovation Way as shown on 2 survey plan prepared by Island Sunveying & Engineering entitied
“Pian of Survey Showing Lot 2018-4, Lot 2018-13 & Lot 2018-14 Being a Subdivision of Lands
of PEl Biocommons (nc.” deted April 24, 2018 as Drawing No, 17141-3 and approved by the
City of Charloltatown on May 14, 2018 {the "Plan), sald found survey marker having cc-
ordinates Northirg 600635.7a82 metras, Easting 386613.118 meatres;

THENGE on an azimuth 66° 23° 10" for the: distance of 67.748 mefres or to found survey marker
o, B288 as shown on said Plan:

THENCE on an azimuth 156° 19" 13" for the distance of 138.127 melyes or to found survey
marker No. 8286 as shown on said Plan;

THENCE on an azimuth 246* 23" 10° for the distance of 87.906 metres or to found survey
marksr No. 8225 as shown on sald Plan;

THENCE on an azimuth 336° 23° 10" for the distance of 138,127 metres or to found survey
marker No. 8227, and being the point at the place of commencement,

CONTAINING an area of 2.32 acres, a little more or lass.
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BEING AND INTENDED i be Lot 2018-4 a3 shown on the sforesaid survey plan.

SUBJECT to an Easemant o Marilime Eleciric Company, Limited deted Apell 27, 2011 and
ragislered in the Queens Countty registry offics on May 6, 2011 in Book 5359 as Document No,
2675 and as shown on a plan of survay prepared by Iefland Surveying and Engineering, dated
April 12, 2011, being Drawing No. 10124-E, filed in Queens County registry office on April 8,
2015 as Plan No. 38504,



Dated the /S ﬂhay of February, 2019.

IN THE MATTER OF the Mechanics’ Lien Act, being
Chapter M-4 of the Revised Statutes of the Province of
Prince Edward island, 1988:

AND IN THE MATTER OF a Mechanic’s Lien Act, by
REXEL CANADA ELECTRICAL INC., a body corporate,
duly incorporated under the laws of Canada against the
estate of CANADA’S ISLAND GARDEN INC.;

CLAIM FOR LIEN

JEFFERY A. CORMIER
KEY MURRAY LAW
494 Granville St., P.0O. Box 1570
Summerside, PE C1N 4K4

File No. 24104-001jc

(JAC/akm)



Office of the Registrar of Deeds

For Queens County, Charlottetown, P.E. Island
Book 5753

Doc # 1289

The within document was registered on

The 19th Day of Feb A.D., 2019 on
NOTARIAL CERTIFICATE

REGISTRAR
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED AND
IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF FIGR BRANDS, INC., FIGR NORFOLK
INC. AND CANADA'’S ISLAND GARDEN INC.

Court File No.:CV-21-00655373-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings Commenced in Toronto

APPLICATION RECORD
(Volume 2 of 3)

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario

M5X 1A4

Sean Zweig (LSO# 573071)
Mike Shakra (LSO# 64604K)
Aiden Nelms (LSO# 74170S)

Tel: 416-863-1200
Fax: 416-863-1716

Lawyers for the Applicants
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