THIS IS EXHIBIT “41” TO THE
AFFIDAVIT OF JOHN ARBUTHNOT IV
SWORN BEFORE ME AT WINNIPEG, MANITOBA,
this 12" day of July, 2024
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7/11/24, 11:40 AM

EMGLISH

FRANCAIS The Property Registry

o . Business Debtor
Nicki Fleming

Teranet Manitoba

A Service Provider
for the Province of Manitoba

Search Similar Print Mailing Payment
G_ Logoff | Results Matches Requests Information

Services

Search by Business Debtor
Registration
Services Date: 2024-07-11

Time: 11:40:42 AM
Financing Statement Transaction Number: 10274350990
User ID: Nicki Fleming

Change Statement
Account Balance: $6,918.00

Discharge Statement

Global Change 1 exact match was found.

Search Services 1 similar match was found.

Business Name: Delta 9 Cannabis Inc.

Individual Debtor

Business Debtor

EXACT MATCHES

Registration Number |Business Debtor Name

||No. of Registrations |

|1. Delta 9 Cannabis Inc. ”3 I
Serial Number
Document Copies .
P 1. Delta 9 Cannabis Inc.

Other Services [1.1 Delta 9 Cannabis Inc.: Registration 202204341003 (2022-03-22 9:21:23 AM) |
Fees |Registered under ||The Personal Property Security Act |
party Code |[Expiry Date (YYYY-MM-DD) |[2027-03-22 |

800-885 West Georgia Street
Registration History Debtor Address Vancouver , BC
Canada V6C 3H1
Contact Us SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB

eRegistration

Canada T2R 1P3

Land Titles Online

*The security interest is taken in all of the debtor's present and after-acquired

Plan Deposit General Collateral Description personal property.
Submission
Title Check Registration Number: 202411619712 (2024-07-08 9:40:41 AM)

Account Information Change History

Sections Changed: Secured Parties

Registration Number: 202204364119 (2022-03-22 12:26:03 PM)
Sections Changed: Secured Parties

|1.2 Delta 9 Cannabis Inc.: Registratio

n 202202766708 (2022-02-24 9:34:04 AM) I

|Registered under

||The Personal Property Security Act I

|[Expiry Date (YYYY-MM-DD)

|[2035-02-24 |

Debtor Address

800-885 West Georgia Street
Vancouver, BC
Canada V6C 3H1

This registration is jointly registered
with these business debtors

Delta 9 Lifestyle Cannabis Clinic Inc.

Secured Parties
(party code, name, address)

SNDL Inc.

#300, 919 - 11 Avenue SW
Calgary, AB

Canada T2R 1P3

General Collateral Description

All indebtedness both present and future of Delta 9 Cannabis Inc. (or any successor
entity by amalgamation, reorganization or otherwise) to Delta 9 Lifestyle Cannabis
Clinic Inc., and all proceeds thereof, pursuant to an Assignment and Postponement
given by Delta 9 Lifestyle Cannabis Clinic Inc. to the Secured Party and
acknowledged by Delta 9 Cannabis Inc.

Change History

Registration Number: 202411622217 (2024-07-08 9:52:42 AM)
Sections Changed: Secured Parties

Registration Number: 202202772112 (2022-02-24 10:11:23 AM)

Sections Changed: Business Debtors

|1.3 Delta 9 Cannabis Inc.: Registratio

n 202202765701 (2022-02-24 9:27:49 AM) I

https://www.tprmb.ca/ppr/print/businessDebtor/

00796
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Teranet Manitoba

Canada T2R 1P3

|Registered under “The Personal Property Security Act |
|[Expiry Date (YYYY-MM-DD) |[2035-02-24 |
800-885 West Georgia Street
Debtor Address Vancouver , BC
Canada V6C 3H1
SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB

General Collateral Description personal property.

*The security interest is taken in all of the debtor's present and after-acquired

Change History Sections Changed: Secured Parties

Registration Number: 202411622918 (2024-07-08 10:04:38 AM)

Back to Top

END OF EXACT MATCHES
Additional Options:

To view similar matches, please select the "Similar Matches" tab.

To request Printed Search Results or Printed Registered Documents, please select the "Print Requests" tab.

To start a new search, please select the "New Search" button:

Search Similar Print Mailing Payment
Results Matches Requests Information

https://www.tprmb.ca/ppr/print/businessDebtor/

Printer Friendly Version

00797

212


https://www.tprmb.ca/ppr/print/businessDebtor/?printerVersion
https://teranetmanitoba.ca/privacy/
https://teranetmanitoba.ca/privacy/

7/11/24, 11:41 AM

EMGLISH
FRANGAIS

Nicki Fleming

(ﬁJhmmHl

Services

Registration
Services

Financing Statement
Change Statement
Discharge Statement
Global Change
Search Services
Individual Debtor
Business Debtor
Registration Number
Serial Number
Document Copies
Other Services
Fees
Party Code
Registration History

Contact Us

eRegistration
Land Titles Online

Plan Deposit
Submission

Title Check

Account Information

Teranet Manitoba

A Service Provider
for the Province of Manitoba

The Property Registry

Business Debtor

Similar
Matches

Search
Results

Print
Requests

Mailing
Information

Payment

Search by Business Debtor: 1 similar match was found.

|Business Debtor Name
|1. Delta 9 Cannabis Store Inc.

||No. of Registrations |
2 |

1. Delta 9 Cannabis Store Inc. (J 1nclude in Printed Search Results

|1.1 Delta 9 Cannabis Store Inc.: Registration 202204341909 (2022-03-22 9:25:43 AM) |
|Registered under

||The Personal Property Security Act |

|[Expiry Date (YYYY-MM-DD) |[2027-03-22 |
30th Floor - 360 Main Street

Debtor Address Winnipeg, MB
Canada R3C 4G1
SNDL Inc.

Secured Parties #300, 919 - 11 Avenue SW

(party code, name, address) Calgary, AB

Canada T2R 1P3

*The security interest is taken in all of the debtor's present and after-acquired
personal property.

General Collateral Description

Registration Number: 202411627316 (2024-07-08 10:39:10 AM)
Sections Changed: Secured Parties

Change History

|1.2 Delta 9 Cannabis Store Inc.: Registration 202202766503 (2022-02-24 9:31:46 AM) |
|Registered under

||The Personal Property Security Act |

|[Expiry Date (YYYY-MM-DD) |[2035-02-24 |
30th Floor - 360 Main Street

Debtor Address Winnipeg, MB
Canada R3C 4G1
SNDL Inc.

Secured Parties #300, 919 - 11 Avenue SW

(party code, name, address) Calgary, AB

Canada T2R 1P3

*The security interest is taken in all of the debtor's present and after-acquired
personal property.

General Collateral Description

Registration Number: 202411627715 (2024-07-08 10:40:46 AM)
Sections Changed: Secured Parties

Change History

Back to Top
Search Similar Print Mailing Payment
Results Matches Requests Information

Printer Friendly Version

00798
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EMGLISH
FRANGAIS

Nicki Fleming

G_ Logoff |

Services

Registration
Services

Financing Statement
Change Statement
Discharge Statement
Global Change
Search Services
Individual Debtor
Business Debtor
Registration Number
Serial Number
Document Copies
Other Services
Fees
Party Code
Registration History

Contact Us

eRegistration
Land Titles Online

Plan Deposit
Submission

Title Check

Account Information

The Property Registry

Business Debtor

Teranet Manitoba

A Service Provider
for the Province of Manitoba

Search Similar Print Mailing Payment
Results Matches Requests Information

Search by Business Debtor

Date: 2024-07-11

Time: 11:42:04 AM

Transaction Number: 10274351034
User ID: Nicki Fleming

Account Balance: $6,894.00

1 exact match was found.

1 similar match was found.

Business Name: Delta 9 Bio-Tech Inc.

EXACT MATCHES

|Business Debtor Name

“No. of Registrations

[1. Delta 9 Bio-Tech Inc.

IIs

1. Delta 9 Bio-Tech Inc.

|1.1 Delta 9 Bio-Tech Inc.: Registration 202204340309 (2022-03-22 9:19:10 AM)

|Registered under

“The Personal Property Security Act

|[Expiry Date (YYYY-MM-DD) |[2027-03-22

30th Floor — 360 Main Street
Debtor Address Winnipeg, MB

Canada R3C 4G1

SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB

Canada T2R 1P3

General Collateral Description

https://www.tprmb.ca/ppr/print/businessDebtor/

A security interest is taken in all of the Debtor’s present and future undertaking and
property of every kind with respect to, comprising, located at, arising from, or

Avenue, Winnipeg, Manitoba and legally described as:

PARCELS A, B, C, D, E AND F PLAN 51110 WLTO

EXC FIRSTLY: OUT OF SAID PARCELS A AND C

ALL MINES AND MINERALS MINERAL OILS PETROLEUM GAS COAL

GRAVEL AND VALUABLE STONE OF EVERY DESCRIPTION THAT MAY BE FOUND IN
UPON OR UNDER SAID PARCELS A AND C

TOGETHER WITH THE RIGHT TO ENTER AND REMOVE THE SAME

SECONDLY: OUT OF SAID PARCELS B AND E, ALL MINES AND MINERALS AS
RESERVED IN DEED 2374744 WLTO AND

THIRDLY: OUT OF SAID PARCEL F, ALL MINES AND MINERALS AS SET FORTH
IN TRANSFER 2374748 WLTO

IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND

IN GOVERNMENT ROAD ALLOWANCE (CLOSED) BETWEEN SAID SECTIONS

PARCEL "G" PLAN 51110 WLTO

EXC ALL MINES AND MINERALS AS SET FORTH IN TRANSFER 2374748 WLTO
IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND IN GOVERNMENT ROAD ALLOWANCE
(CLOSED) BETWEEN SAID SECTIONS

PARCEL "J" PLAN 51110 WLTO

EXC ALL MINES AND MINERALS MINERAL OILS PETROLEUM GAS COAL

GRAVEL AND VALUABLE STONE WHICH MAY BE FOUND IN UPON OR UNDER THE
SAID PARCEL

TOGETHER WITH THE RIGHT TO ENTER AND REMOVE THE SAME

IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND

IN GOVERNMENT ROAD ALLOWANCE (CLOSED) BETWEEN SAID SECTIONS

PARCEL "K" PLAN 51110 WLTO
IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND
IN GOVERNMENT ROAD ALLOWANCE (CLOSED) BETWEEN SAID SECTIONS

PARCEL "H" PLAN 51110 WLTO

EXC FIRSTLY: PLAN 65096 WLTO AND

SECONDLY: ALL MINES AND MINERALS AS RESERVED IN TRANSFER 2374746 WLTO
IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND IN GOVERNMENT ROA@OL?C@IQNCE

otherwise related to the lands and premises municipally known as 760 & 770 Pandora
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Teranet Manitoba
(CLOSED) BETWEEN SAID SECTIONS

all pursuant to a General Security Agreement granted by the Debtor to the Secured
Party.

Change History

Registration Number: 202411623817 (2024-07-08 10:11:46 AM)
Sections Changed: Secured Parties

Registration Number: 202204458911 (2022-03-23 11:50:30 AM)
Sections Changed: General Collateral Description

|1.2 Delta 9 Bio-Tech Inc.: Registration 202204339203 (2022-03-22 9:16:32 AM)

|Registered under

||The Personal Property Security Act

|[Expiry Date (YYYY-MM-DD) |[2027-03-22

30th Floor - 360 Main Street
Debtor Address Winnipeg, MB

Canada R3C 4G1

SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB

Canada T2R 1P3

General Collateral Description

All revenues, receipts, income, credits, deposits, rents, additional rents, tenant
recoveries and other receivables of any nature and kind whatsoever arising from,
payable under or related to the Leases (defined below), whether past due, now due
or hereafter to become due and the benefit of all covenants of tenants, users,
occupiers, licensees and guarantors under or in respect of the Leases (defined
below), all pursuant to an Assignment of All Rents and Leases granted by the Debtor
to the Secured Party.

“Leases” includes:

(a) every existing and future lease and agreement to lease in respect of the whole or
any portion of the Lands (defined below);

(b) every existing and future tenancy, agreement as to use or occupation and licence
in respect of the whole or any portion of the Lands (defined below), whether or not
pursuant to any written lease, agreement or licence;

(c) every existing and future guarantee of all or any of the obligations of any existing
or future tenant, user, occupier or licensee of the whole or any portion of the Lands
(defined below); and

(d) every existing and future assignment of, and agreement to assume, the
obligations of tenants of the whole or any portion of the Lands (defined below).

“Lands” means the lands and premises municipally known as 760 Pandora Avenue,
Winnipeg, Manitoba and legally described as:

PARCELS A, B, C, D, E AND F PLAN 51110 WLTO

EXC FIRSTLY: OUT OF SAID PARCELS A AND C

ALL MINES AND MINERALS MINERAL OILS PETROLEUM GAS COAL

GRAVEL AND VALUABLE STONE OF EVERY DESCRIPTION THAT MAY BE FOUND IN
UPON OR UNDER SAID PARCELS A AND C

TOGETHER WITH THE RIGHT TO ENTER AND REMOVE THE SAME

SECONDLY: OUT OF SAID PARCELS B AND E, ALL MINES AND MINERALS AS
RESERVED IN DEED 2374744 WLTO AND

THIRDLY: OUT OF SAID PARCEL F, ALL MINES AND MINERALS AS SET FORTH
IN TRANSFER 2374748 WLTO

IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND

IN GOVERNMENT ROAD ALLOWANCE (CLOSED) BETWEEN SAID SECTIONS

Change History

Registration Number: 202411624210 (2024-07-08 10:14:52 AM)
Sections Changed: Secured Parties

|1.3 Delta 9 Bio-Tech Inc.: Registration 202202765400 (2022-02-24 9:25:29 AM)

|Registered under

||The Personal Property Security Act

|[Expiry Date (YYYY-MM-DD) |[2035-02-24

30th Floor - 360 Main Street
Debtor Address Winnipeg, MB

Canada R3C 4G1

SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB

Canada T2R 1P3

General Collateral Description

https://www.tprmb.ca/ppr/print/businessDebtor/

A security interest is taken in all of the Debtor’s present and future undertaking and
property of every kind with respect to, comprising, located at, arising from, or
otherwise related to the lands and premises municipally known as 760 & 770 Pandora
Avenue, Winnipeg, Manitoba and legally described as:

PARCELS A, B, C, D, E AND F PLAN 51110 WLTO

EXC FIRSTLY: OUT OF SAID PARCELS A AND C

ALL MINES AND MINERALS MINERAL OILS PETROLEUM GAS COAL

GRAVEL AND VALUABLE STONE OF EVERY DESCRIPTION THAT MAY BE FOUND IN
UPON OR UNDER SAID PARCELS A AND C

TOGETHER WITH THE RIGHT TO ENTER AND REMOVE THE SAME

SECONDLY: OUT OF SAID PARCELS B AND E, ALL MINES AND lew
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Teranet Manitoba

RESERVED IN DEED 2374744 WLTO AND

THIRDLY: OUT OF SAID PARCEL F, ALL MINES AND MINERALS AS SET FORTH
IN TRANSFER 2374748 WLTO

IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND

IN GOVERNMENT ROAD ALLOWANCE (CLOSED) BETWEEN SAID SECTIONS

PARCEL "G" PLAN 51110 WLTO

EXC ALL MINES AND MINERALS AS SET FORTH IN TRANSFER 2374748 WLTO
IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND IN GOVERNMENT ROAD ALLOWANCE
(CLOSED) BETWEEN SAID SECTIONS

PARCEL "J" PLAN 51110 WLTO

EXC ALL MINES AND MINERALS MINERAL OILS PETROLEUM GAS COAL

GRAVEL AND VALUABLE STONE WHICH MAY BE FOUND IN UPON OR UNDER THE
SAID PARCEL

TOGETHER WITH THE RIGHT TO ENTER AND REMOVE THE SAME

IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND

IN GOVERNMENT ROAD ALLOWANCE (CLOSED) BETWEEN SAID SECTIONS

PARCEL "K" PLAN 51110 WLTO
IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND
IN GOVERNMENT ROAD ALLOWANCE (CLOSED) BETWEEN SAID SECTIONS

PARCEL "H" PLAN 51110 WLTO

EXC FIRSTLY: PLAN 65096 WLTO AND

SECONDLY: ALL MINES AND MINERALS AS RESERVED IN TRANSFER 2374746 WLTO
IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND IN GOVERNMENT ROAD ALLOWANCE
(CLOSED) BETWEEN SAID SECTIONS

all pursuant to a General Security Agreement granted by the Debtor to the Secured
Party.

Change History

Registration Number: 202411624813 (2024-07-08 10:21:51 AM)
Sections Changed: Secured Parties

Registration Number: 202204631311 (2022-03-25 11:48:05 AM)
Sections Changed: General Collateral Description

|1.4 Delta 9 Bio-Tech Inc.: Registration 202202765000 (2022-02-24 9:23:00 AM)

|Registered under

||The Personal Property Security Act

|Expiry Date (YYYY-MM-DD) |[2035-02-24

30th Floor — 360 Main Street
Debtor Address Winnipeg, MB

Canada R3C 4G1

SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB

Canada T2R 1P3

General Collateral Description

All revenues, receipts, income, credits, deposits, rents, additional rents, tenant
recoveries and other receivables of any nature and kind whatsoever arising from,
payable under or related to the Leases (defined below), whether past due, now due
or hereafter to become due and the benefit of all covenants of tenants, users,
occupiers, licensees and guarantors under or in respect of the Leases (defined
below), all pursuant to an Assignment of All Rents and Leases granted by the Debtor
to the Secured Party.

“Leases” includes:

(a) every existing and future lease and agreement to lease in respect of the whole or
any portion of the Lands (defined below);

(b) every existing and future tenancy, agreement as to use or occupation and licence
in respect of the whole or any portion of the Lands (defined below), whether or not
pursuant to any written lease, agreement or licence;

(c) every existing and future guarantee of all or any of the obligations of any existing
or future tenant, user, occupier or licensee of the whole or any portion of the Lands
(defined below); and

(d) every existing and future assignment of, and agreement to assume, the
obligations of tenants of the whole or any portion of the Lands (defined below).

“Lands” means the lands and premises municipally known as 760 Pandora Avenue,
Winnipeg, Manitoba and legally described as:

PARCELS A, B, C, D, E AND F PLAN 51110 WLTO

EXC FIRSTLY: OUT OF SAID PARCELS A AND C

ALL MINES AND MINERALS MINERAL OILS PETROLEUM GAS COAL

GRAVEL AND VALUABLE STONE OF EVERY DESCRIPTION THAT MAY BE FOUND IN
UPON OR UNDER SAID PARCELS A AND C

TOGETHER WITH THE RIGHT TO ENTER AND REMOVE THE SAME

SECONDLY: OUT OF SAID PARCELS B AND E, ALL MINES AND MINERALS AS
RESERVED IN DEED 2374744 WLTO AND

THIRDLY: OUT OF SAID PARCEL F, ALL MINES AND MINERALS AS SET FORTH
IN TRANSFER 2374748 WLTO

IN SW 1/4 3 AND SE 1/4 4-11-4 EPM AND

IN GOVERNMENT ROAD ALLOWANCE (CLOSED) BETWEEN SAID SECTIONS

https://www.tprmb.ca/ppr/print/businessDebtor/

00801
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Teranet Manitoba

Change History

Registration Number: 202411625216 (2024-07-08 10:24:14 AM)
Sections Changed: Secured Parties

|1.5 Delta 9 Bio-Tech Inc.: Registration 201818418103 (2018-10-11 10:02:05 AM)

|Registered under

||The Personal Property Security Act

|[Expiry Date (YYYY-MM-DD)

|[2033-10-31

|Specia| Notices

||Purchase Money Security Interest

Debtor Address

30th Floor - 360 Main Street
Winnipeg, Manitoba
Canada R3C 4G1

Secured Parties
(party code, name, address)

Canadian Western Bank
230 Portage Avenue
Winnipeg, Manitoba
Canada R3C 0B1

General Collateral Description

The entire right, title, claim and interest of the Debtor in and to all monies owing and
payable or hereafter owing and payable to the Debtor pursuant to the terms of the
instrument, or instruments, including all renewals, replacements and substitutions
described as Assignment of Bank Instrument in the amount of $50,000 dated
October 18, 2022 covering (Acct#101015594676) and all proceeds thereof.

Change History

Registration Number: 202217728616 (2022-10-21 11:06:47 AM)
Sections Changed: General Collateral Description

Registration Number: 202205449312 (2022-04-06 1:16:36 PM)
Sections Changed: General Collateral Description

Registration Number: 202101777911 (2021-02-02 12:01:44 PM)
Sections Changed: General Collateral Description

Back to Top

Additional Options:

END OF EXACT MATCHES

To view similar matches, please select the "Similar Matches" tab.
To request Printed Search Results or Printed Registered Documents, please select the "Print Requests" tab.
To start a new search, please select the "New Search" button:

Search Similar Print
Results Matches Requests

Mailing Payment
Information

https://www.tprmb.ca/ppr/print/businessDebtor/

Printer Friendly Version

00802
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7/111/24, 11:42 AM Teranet Manitoba

EMGLISH

FRANERTe The Property Registry A Service Provider

for the Province of Manitoba

o . Business Debtor
Nicki Fleming

Search Similar Print Mailing Payment
Q— Logoff | Results || Matches || Requests || Information

Services . P
Search by Business Debtor: 1 similar match was found.
Registration " T -
Services |Busmess Debtor Name ||No. of Registrations |
|1. Delta 9 Biotech Inc (Corporation) ||1 |
Financing Statement
Change Statement 1. Delta 9 Biotech Inc (Corporation) (J 1nclude in Printed Search Results

Discharge Statement |3 ™ b elta 9 Biotech Inc (Corporation): Registration 202313026207 (2023-08-08 9:55:16 AM) |

Global Change |Registered under ||The Personal Property Security Act |
Search Services |[Expiry Date (YYYY-MM-DD) |[2029-08-08 |
o 770 Pandora Avenue E
Individual Debtor Debtor Address Winnipeg, MB
CA R2C 3N1
Business Debtor
LINDE CANADA INC.
Registration Number Secured Parties 1 CITY CENTRE DRIVE
(party code, name, address) MISSISSAUGA, ON
Serial Number CA L5B 1M2
. EQUIPMENT SUPPLIED BY THE SECURED PARTY, CONSISTING OF BULK CRYOGENIC
Document Copies STORAGE TANKS USED FOR THE STORAGE, FILLING AND DELIVERY OF INDUSTRIAL
} AND MEDICAL GASES INCLUDING, WITHOUT LIMITATION, ARGON, HYDROGEN,
Other Services CARBON DIOXIDE, NITROGEN, NITROUS OXIDE AND OXYGEN, AND CRYOGENIC
General Collateral Description FREEZERS, TOGETHER WITH ALL RELATED ACCESSORIES, PARTS, COMPONENTS AND
Fees ATTACHMENTS AND ALL PROCEEDS OF OR RELATING TO ANY OF THE FOREGOING AS
WELL AS ALL PRESENT OR AFTER-ACQUIRED PROPERTY THAT MAY BE DERIVED FROM
Party Code THE SALE OR OTHER DISPOSITION OF THE COLLATERAL DESCRIBED HEREIN.
Registration History
Contact Us Back to Top
Search Similar Print Mailing Payment
eRegistration Results Matches Requests Information
Land Titles Online Printer Friendly Version
Plan Deposit
Submission
Title Check

Account Information
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EMGLISH
FRANGAIS

Nicki Fleming
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Services

Registration
Services

Financing Statement
Change Statement
Discharge Statement
Global Change
Search Services
Individual Debtor
Business Debtor
Registration Number
Serial Number
Document Copies
Other Services
Fees
Party Code
Registration History

Contact Us

eRegistration
Land Titles Online

Plan Deposit
Submission

Title Check

Account Information

Teranet Manitoba

The Property Registry A Service Provider

for the Province of Manitoba

Business Debtor

Search Print Mailing Payment
Results Requests Information

Search by Business Debtor

Date: 2024-07-11 Business Name: Delta 9 Lifestyle Cannabis Clinic Inc.
Time: 11:42:42 AM

Transaction Number: 10274351043

User ID: Nicki Fleming

Account Balance: $6,882.00

1 exact match was found.

0 similar matches were found.

EXACT MATCHES

|Business Debtor Name ||No. of Registrations |
[1. Delta 9 Lifestyle Cannabis Clinic Inc. I[3 I

1. Delta 9 Lifestyle Cannabis Clinic Inc.

|1.1 Delta 9 Lifestyle Cannabis Clinic Inc.: Registration 202204341500 (2022-03-22 9:23:31 AM) |

|Registered under ||The Personal Property Security Act |
[Expiry Date (YYYY-MM-DD) |[2027-03-22 |
30th Floor - 360 Main Street
Debtor Address Winnipeg, MB
Canada R3C 4G1
SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB

Canada T2R 1P3

*The security interest is taken in all of the debtor's present and after-acquired
General Collateral Description personal property.

Registration Number: 202411626115 (2024-07-08 10:29:34 AM)

Change History Sections Changed: Secured Parties

|1.2 Delta 9 Lifestyle Cannabis Clinic Inc.: Registration 202202766708 (2022-02-24 9:34:04 AM) |

|Registered under |[The Personal Property Security Act |

|[Expiry Date (YYYY-MM-DD) |[2035-02-24 |
30th Floor — 360 Main Street

Debtor Address Winnipeg, MB

Canada R3C 4G1

This registration is jointly registered

with these business debtors Delta 9 Cannabis Inc.

SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB

Canada T2R 1P3

All indebtedness both present and future of Delta 9 Cannabis Inc. (or any successor
entity by amalgamation, reorganization or otherwise) to Delta 9 Lifestyle Cannabis
General Collateral Description Clinic Inc., and all proceeds thereof, pursuant to an Assignment and Postponement
given by Delta 9 Lifestyle Cannabis Clinic Inc. to the Secured Party and
acknowledged by Delta 9 Cannabis Inc.

Registration Number: 202411622217 (2024-07-08 9:52:42 AM)
Sections Changed: Secured Parties

Registration Number: 202202772112 (2022-02-24 10:11:23 AM)
Sections Changed: Business Debtors

Change History

|1.3 Delta 9 Lifestyle Cannabis Clinic Inc.: Registration 202202766201 (2022-02-24 9:29:48 AM) |
|Registered under ||The Personal Property Security Act |

|[Expiry Date (YYYY-MM-DD) |[2035-02-24

00804

https://www.tprmb.ca/ppr/print/businessDebtor/

12


https://www.tprmb.ca/ppr/logout
https://www.tprmb.ca/ppr/logout
https://www.tprmb.ca/ppr/
https://www.tprmb.ca/ppr/registrationServices
https://www.tprmb.ca/ppr/registrationServices
https://www.tprmb.ca/ppr/registration/new/
https://www.tprmb.ca/ppr/registration/change/?error
https://www.tprmb.ca/ppr/registration/discharge/
https://www.tprmb.ca/ppr/registration/globalChange/?error
https://www.tprmb.ca/ppr/searchServices
https://www.tprmb.ca/ppr/search/individualDebtor/?error
https://www.tprmb.ca/ppr/search/businessDebtor/?error
https://www.tprmb.ca/ppr/search/registrationNumber/?error
https://www.tprmb.ca/ppr/search/serialNumber/?error
mailto:clientservice@teranet.ca?subject=Document%20Copies%20|%20Copies%20de%20documents
https://www.tprmb.ca/ppr/otherServices
https://teranetmanitoba.ca/personal-property/
https://www.tprmb.ca/ppr/partyCode/
https://www.tprmb.ca/ppr/search/registrationHistory/?error
https://teranetmanitoba.ca/contact-us/
https://www.tprmb.ca/ereg/
https://www.tprmb.ca/tol
https://www.tprmb.ca/pds
https://www.tprmb.ca/pds
https://www.tprmb.ca/tchk
https://teranetmanitoba.ca/personal-property/online-service-and-payment-options/

7/11/24, 11:42 AM

Teranet Manitoba

30th Floor — 360 Main Street

Debtor Address Winnipeg, MB

Canada R3C 4G1

SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB

Canada T2R 1P3

General Collateral Description

*The security interest is taken in all of the debtor's present and after-acquired
personal property.

Change History

Registration Number: 202411626310 (2024-07-08 10:32:40 AM)
Sections Changed: Secured Parties

Search
Results

Back to Top

Additional Options:

END OF EXACT MATCHES

To request Printed Search Results or Printed Registered Documents, please select the "Print Requests" tab.
To start a new search, please select the "New Search" button:

Print
Requests

Mailing
Information

Payment

https://www.tprmb.ca/ppr/print/businessDebtor/

Printer Friendly Version
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Nicki Fleming

(i,ummﬁl

Services

Registration
Services

Financing Statement
Change Statement
Discharge Statement
Global Change
Search Services
Individual Debtor
Business Debtor
Registration Number
Serial Number
Document Copies
Other Services
Fees
Party Code
Registration History

Contact Us

eRegistration
Land Titles Online

Plan Deposit
Submission

Title Check

Account Information

The Property Registry

Business Debtor

Teranet Manitoba

A Service Provider
for the Province of Manitoba

Search
Results

Print
Requests

Similar
Matches

Mailing
Information

Payment

Search by Business Debtor

Date: 2024-07-11

Time: 11:43:32 AM

Transaction Number: 10274351061
User ID: Nicki Fleming

Account Balance: $6,870.00
1 exact match was found.

1 similar match was found.

Business Name: Delta 9 Cannabis Store Inc.

EXACT MATCHES

|Business Debtor Name

||No. of Registrations

|1. Delta 9 Cannabis Store Inc.

2

1. Delta 9 Cannabis Store Inc.

|1.1 Delta 9 Cannabis Store Inc

.: Registration 202204341909 (2022-03-22 9:25:43 AM)

|Registered under

||The Personal Property Security Act

|[Expiry Date (YYYY-MM-DD) |[2027-03-22 |
30th Floor - 360 Main Street

Debtor Address Winnipeg, MB
Canada R3C 4G1
SNDL Inc.

Secured Parties #300, 919 - 11 Avenue SW

(party code, name, address) Calgary, AB

Canada T2R 1P3

General Collateral Description

*The security interest is taken in all of the debtor's present and after-acquired
personal property.

Change History

Registration Number: 202411627316 (2024-07-08 10:39:10 AM)
Sections Changed: Secured Parties

|1.2 Delta 9 Cannabis Store Inc

.: Registration 202202766503 (2022-02-24 9:31:46 AM)

|Registered under

||The Personal Property Security Act

|[Expiry Date (YYYY-MM-DD) |[2035-02-24 |
30th Floor - 360 Main Street

Debtor Address Winnipeg, MB
Canada R3C 4G1
SNDL Inc.

Secured Parties #300, 919 - 11 Avenue SW

(party code, name, address) Calgary, AB

Canada T2R 1P3

General Collateral Description

*The security interest is taken in all of the debtor's present and after-acquired
personal property.

Change History

Registration Number: 202411627715 (2024-07-08 10:40:46 AM)
Sections Changed: Secured Parties

Back to Top

Additional Options:

To view similar matches, please select

END OF EXACT MATCHES

the "Similar Matches" tab.

To request Printed Search Results or Printed Registered Documents, please select the "Print Requests" tab.
To start a new search, please select the "New Search" button:

https://www.tprmb.ca/ppr/print/businessDebtor/
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Teranet Manitoba

Search Similar
Results Matches

Print
Requests

Mailing
Information

Payment

https://www.tprmb.ca/ppr/print/businessDebtor/

Printer Friendly Version

00807

212


https://www.tprmb.ca/ppr/print/businessDebtor/?printerVersion
https://teranetmanitoba.ca/privacy/
https://teranetmanitoba.ca/privacy/

7/11/24, 11:43 AM Teranet Manitoba

RO The Property Registry A Service Provider

for the Province of Manitoba

o . Business Debtor
Nicki Fleming

Search Similar Print Mailing Payment
G— Logoff | Results || Matches || Requests || Information

Services . L.
Search by Business Debtor: 1 similar match was found.
Registration " T -
Services |Busmess Debtor Name ||No. of Registrations |
|1. Delta 9 Cannabis Inc. ||3 |
Financing Statement
Change Statement 1. Delta 9 Cannabis Inc. (J 1nclude in Printed Search Results

Pischarge Statement |3 "h elta 9 Cannabis Inc.: Registration 202204341003 (2022-03-22 9:21:23 AM) |

Global Change |Registered under ||The Personal Property Security Act |
Search Services |[Expiry Date (YYYY-MM-DD) |[2027-03-22 |
o 800-885 West Georgia Street
Individual Debtor Debtor Address Vancouver , BC
Canada V6C 3H1
Business Debtor
SNDL Inc.
Registration Number ||Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB
Serial Number Canada T2R 1P3

*The security interest is taken in all of the debtor's present and after-acquired

Document Copies General Collateral Description personal property.

Other Services

Registration Number: 202411619712 (2024-07-08 9:40:41 AM)

Fees ch Hist Sections Changed: Secured Parties
ange Histor
9 y Registration Number: 202204364119 (2022-03-22 12:26:03 PM)
Party Code Sections Changed: Secured Parties

Registration History

|1.2 Delta 9 Cannabis Inc.: Registration 202202766708 (2022-02-24 9:34:04 AM) |

Contact Us

|Registered under |[The Personal Property Security Act |
S [Expiry Date (YYYY-MM-DD) |[2035-02-24 |
eRegistration
800-885 West Georgia Street
Land Titles Online Debtor Address Vancouver, BC
. Canada V6C 3H1
Plan Deposit
Submission Tl‘_lls reglstratlo_n is jointly registered Delta 9 Lifestyle Cannabis Clinic Inc.
) with these business debtors
Title Check
. SNDL Inc.

Account Information  ||Secured Parties #300, 919 - 11 Avenue SW

(party code, name, address) Calgary, AB

Canada T2R 1P3

All indebtedness both present and future of Delta 9 Cannabis Inc. (or any successor
entity by amalgamation, reorganization or otherwise) to Delta 9 Lifestyle Cannabis
General Collateral Description Clinic Inc., and all proceeds thereof, pursuant to an Assignment and Postponement
given by Delta 9 Lifestyle Cannabis Clinic Inc. to the Secured Party and acknowledged
by Delta 9 Cannabis Inc.

Registration Number: 202411622217 (2024-07-08 9:52:42 AM)
Sections Changed: Secured Parties

Registration Number: 202202772112 (2022-02-24 10:11:23 AM)
Sections Changed: Business Debtors

Change History

|1.3 Delta 9 Cannabis Inc.: Registration 202202765701 (2022-02-24 9:27:49 AM) |

|Registered under ||The Personal Property Security Act |
[Expiry Date (YYYY-MM-DD) |[2035-02-24 |
800-885 West Georgia Street
Debtor Address Vancouver , BC
Canada V6C 3H1
SNDL Inc.
Secured Parties #300, 919 - 11 Avenue SW
(party code, name, address) Calgary, AB
Canada T2R 1P3
*The security interest is taken in all of the debtor's present and after-acquired
General Collateral Description personal property.
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Teranet Manitoba

Change History

Registration Number: 202411622918 (2024-07-08 10:04:38 AM)
Sections Changed: Secured Parties

Back to Top

Search
Results

Similar
Matches

Print
Requests

Mailing
Information

Payment

https://www.tprmb.ca/ppr/print/businessDebtor/

Printer Friendly Version
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Services

Registration
Services

Financing Statement
Change Statement
Discharge Statement
Global Change
Search Services
Individual Debtor
Business Debtor
Registration Number
Serial Number
Document Copies
Other Services
Fees
Party Code
Registration History

Contact Us

eRegistration
Land Titles Online

Plan Deposit
Submission

Title Check

Account Information

Teranet Manitoba

A Service Provider
for the Province of Manitoba

The Property Registry

Business Debtor

Search Print
Results Requests

Mailing
Information

Payment

Search by Business Debtor

Date: 2024-07-11

Time: 11:41:29 AM

Transaction Number: 10274351016
User ID: Nicki Fleming

$6,906.00

Business Name: Delta 9 Logistics Inc.

Account Balance:

0 exact matches were found.

0 similar matches were found.

Additional Options:

To request Printed Search Results or Printed Registered Documents, please select the "Print Requests" tab.

To start a new search, please select the "New Search" button:

Search Print Mailing

Information

Payment

Results Requests

https://www.tprmb.ca/ppr/print/businessDebtor/

Printer Friendly Version
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THIS IS EXHIBIT “42” TO THE
AFFIDAVIT OF JOHN ARBUTHNOT IV
SWORN BEFORE ME AT WINNIPEG, MANITOBA,
this 12t day of July, 2024

Jiv/al//mjm

A NOTARY PUBLIC IN AND FOR THE PROVINCE OF MANITOBA
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PROMISSORY NOTE

Edmonton, Alberta $4,990,264.37 CAD
April 22,2022

FOR VALUE RECEIVED, and subject to the terms and conditions set forth in this note (this
"Note"), Delta 9 Cannabis Store Inc. (the "Borrower"), hereby unconditionally promises to pay
to the order of Uncle Sam’s Cannabis Ltd. (the "Lender"), in immediately available funds to the
Lender’s solicitors, Forum Law LLP, 11835 149 Street, Edmonton, AB T5L 2J1 or such other
location as the Lender shall designate in writing, FOUR MILLION NINE HUNDRED NINETY
THOUSAND TWO HUNDRED SIXTY-FOUR DOLLARS AND THIRTY-SEVEN CENTS
($4,990,264.37) and to pay interest on the unpaid principal amount hereof at the rates and on the
dates specified below. Repayment shall be made in lawful currency of Canada.

The Borrower agrees to pay interest to the Lender on the unpaid principal amount of this Note
from the date hereof at a rate per annum equal to six (6.0%) percent until the full and final
repayment of the principal amount of this Note. Interest shall be calculated annually and payable
monthly in arrears and on the date of any prepayment or repayment. Amounts of principal and
interest that are past due under this Note shall bear interest at a rate of six (6.0%) percent per
annum, payable on demand, from the date of such non-payment until such amount is paid in full.

The aggregate unpaid principal amount of this Note, together with all accrued and unpaid interest
thereon, shall be due and payable on July 20, 2025 (the "Maturity Date").

The Borrower may prepay the principal amount of this Note in whole or in part at any time or
from time to time without premium or penalty; provided that each prepayment shall be
accompanied by payment of all accrued and unpaid interest to the date of prepayment.

Upon the occurrence and continuance of any of the following events (each an "Event of
Default"), the Lender may, at its option and by written notice to the Borrower, declare the entire
principal amount of this Note, together with all accrued interest thereon and all other amounts
payable hereunder, immediately due and payable:

(a) The Borrower fails to pay, when due, any amount of principal or interest owing
under this Note and such failure continues for 10 days after written notice to the
Borrower.

Upon the commencement by or against the Borrower of any bankruptcy, reorganization,

arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or
similar proceeding relating to the Borrower or its debts in any jurisdiction, the unpaid principal
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amount of this Note and all interest accrued thereon shall become immediately due and payable
without presentment, demand, protest or notice of any kind.

In the event that Delta 9 Cannabis Inc. undergoes a Change of Control (as hereinafter defined) at
any time prior to the Maturity Date: (i) should such Change of Control occur prior to March 30,
2023, the Maturity Date shall be accelerated to March 30, 2023 for all purposes of this Note; and
(i1) should such Change of Control occur subsequent to March 30, 2023, the Maturity Date shall
be accelerated to the date of such Change of Control for all purposes of this Note. Where used
herein, a “Change of Control” shall be deemed to have occurred upon the happening of any of
the following events: (i) the direct or indirect sale, lease, transfer, conveyance or other
disposition, in one or a series of related transactions, of all or substantially all of the properties or
assets (including equity interests of the Borrower) of Delta 9 Cannabis Inc. and each of its
subsidiaries (including the Borrower), taken as a whole, to any person or group of persons acting
jointly or in concert (any such group, a “Group”); (ii) the consummation of any transaction
(including, without limitation, any plan of arrangement, merger, amalgamation or consolidation)
the result of which is that any person or Group beneficially owns, directly or indirectly, more
than 50% of the capital stock of Delta 9 Cannabis Inc., measured by voting power rather than
number of shares; or (iii) the adoption by the shareholders of Delta 9 Cannabis Inc. of a plan or
proposal for the liquidation or dissolution of Delta 9 Cannabis Inc. For purposes of the foregoing
definition, (A) a beneficial owner of a security includes any person or Group who, directly or
indirectly, through any contract, arrangement, understanding, relationship or otherwise has
voting power of such security (which includes the power to vote, or to direct the voting of, such
security), (B) a person or Group shall not be deemed to have beneficial ownership of securities
subject to a share purchase agreement, merger agreement or similar agreement until the
consummation of the transactions contemplated by such agreement, and (C) to the extent that
one or more regulatory approvals are required for any of the transactions or circumstances
described in clauses (i) to (iii) above to become effective under applicable law and such
approvals have not been received before such transactions or circumstances have occurred, such
transactions or circumstances shall be deemed to have occurred at the time such approvals have
been obtained and become effective under applicable law.

The Borrower hereby waives demand and presentment for payment, notice of non-payment,
protest and notice of protest of this Note. No failure on the part of the holder hereof to exercise,
and no delay in exercising, any right, power or privilege hereunder shall operate as a waiver
thereof or a consent thereto; nor shall a single or partial exercise of any such right, power or
privilege preclude any other or further exercise thereof or the exercise of any other right, power
or privilege.

Neither the Lender nor the Borrower may assign this Note or any of its respective rights or
obligations under this Note without the prior written consent of the other party, which consent
may be withheld in the sole discretion of such party, provided that should the Lender be party to
any written agreement dated prior to or concurrent with this Note providing for the contingent
assignment of the Lender’s rights under this Note, and provided further that the Lender shall
have provided a copy of such written agreement to the Borrower and the Borrower shall have
consented in advance to the potential assignment by the Lender of its rights under this Note, the
Lender shall be permitted to make such assignment in the manner described by such written

00813



agreement upon the satisfaction of those conditions of assignment set forth in such written
agreement upon written notice to the Borrower.

This Note shall be governed by and construed in accordance with the laws of the Province of
Alberta and the federal laws of Canada applicable therein.

This Note shall be secured by way of a corporate guarantee provided by Delta 9 Cannabis Inc.
dated as of the date hereof.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has executed this Note as of the date first written
above.

DELTA 9 CANNABIS STORE INC.
as Borrower

By: // :

Name: John Arbuthnot

Title: CEO + President
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THIS IS EXHIBIT “43” TO THE
AFFIDAVIT OF JOHN ARBUTHNOT IV
SWORN BEFORE ME AT WINNIPEG, MANITOBA,
this 12t day of July, 2024

A NOTARY PUBLIC IN AND FOR THE PROVINCE OF MANITOBA

00816



GUARANTEE

This GUARANTEE (this "Guarantee") dated as of April 22 , 2022, is made by Delta 9
Cannabis Inc., a British Columbia Corporation (the "Guarantor") with a business address
located at 760 Pandora Ave E, Winnipeg, Manitoba in favour and for the benefit of Uncle Sam’s
Cannabis Ltd. (the "Lender"), with a business address located at #301, 101 Grenada Blvd,
Sherwood Park, AB TS8A 4W2.

WHEREAS, Delta 9 Cannabis Store Inc., an Alberta Corporation (the "Borrower")
executed a Promissory Note dated as of April 22 , 2022, (as amended, amended and restated,
renewed, extended, supplemented, replaced or otherwise modified from time to time, the
"Promissory Note").

AND WHEREAS, it is a condition precedent to the Lender establishing credit facilities in
favour of the Borrower under the Promissory Note that the Guarantor execute and deliver this
Guarantee.

AND WHEREAS, the Guarantor is the parent company of the Borrower.

NOW, THEREFORE, in consideration of the Lender establishing credit facilities in
favour of the Borrower under the Promissory Note, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor
hereby agrees as follows:

ARTICLE I
Guaranteed Obligations

Section 1.01 Guaranteed Obligations. The Guarantor hereby absolutely, unconditionally and
irrevocably guarantees payment to the Lender of all present and future indebtedness, liabilities
and obligations, direct or indirect, absolute or contingent, matured or not matured now or at any
time, and from time to time, due or owing to the Lender from or by the Borrower or any
successor to the Borrower, arising under or in connection with the Promissory Note, whether by
lapse of time, by acceleration, at maturity or otherwise, including, without limitation, all
principal, interest, fees, costs, and expenses (including, without limitation, the reasonable fees
and expenses incurred by the Lender's counsel in enforcing any rights under this Guarantee or
the Promissory Note, causes of action and indemnities (collectively, the "Obligations").

Section 1.02 Limited Liability Guarantee Notwithstanding anything contained herein to the
contrary, the total liability of the Guarantor under this Guarantee shall be limited to an aggregate
amount of Five Million Dollars ($5,000,000.00) (subject to the increase of the principal sum
represented by the Promissory Note, as amended or replaced from time to time pursuant to the
terms of the Promissory Note), plus interest at a rate of 6% per annum from and including the
date of demand for payment and all costs, expenses and fees payable thereunder including the
reasonable fees and expenses of the Lender's counsel relating to the enforcement of this
Guarantee.

Section 1.03 Guarantee of Payment. The Guarantor's liability under this Guarantee shall arise
immediately upon written notice of default under the Promissory Note, from the Lender to the
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Guarantor where default is not cured within the time provided therefor pursuant to the
Promissory Note. The rate of interest payable by the Guarantor from the date of a demand for
payment shall be 6% per annum.

ARTICLE 11
Waiver of Guarantor Defences

Section 2.01 Waiver of Guarantor Defences. The Guarantor agrees that its Obligations under
this Guarantee are irrevocable, continuing, absolute and unconditional and shall not be
discharged or impaired or otherwise affected by, and the Guarantor hereby irrevocably waives
any defences to enforcement it may have (now or in the future) by reason of one or more of the

following:

(2)

(b)

(©)

(d)

(e)

®

(2

(h)

Any illegality, invalidity or unenforceability of any Obligation, the Promissory
Note or any other Loan Document.

Any change in the amount, time, place or manner of payment or performance of,
or in any other term of the Obligations, or any waiver, release, assignment,
amendment or other modification of the Promissory Note or any other Loan
Document.

Any taking, substitution, release, impairment, loss in value, amendment, waiver,
or non-perfection of any collateral or any other guarantee for the Obligations.

Any manner of sale, disposition or application of proceeds of any collateral or
other assets to all or part of the Obligations.

Any default, failure or delay, wilful or otherwise, in the performance of the
Obligations.

Any change in the name, object, capital, ownership or control, or constitution of
the Guarantor or the Borrower or any insolvency, bankruptcy, reorganization or
other similar proceeding affecting the Borrower, the Guarantor or its assets or any
resulting restructuring, compromise, release or discharge of any Obligations.

Any merger, amalgamation, consolidation or other fundamental change of the
Borrower or the Guarantor.

Any failure of the Lender to disclose to the Guarantor any information relating to
the business, condition (financial or otherwise), operations, performance,
properties or prospects of the Borrower now or hereafter known to the Lender and
the Guarantor hereby waives any duty of the Lender to disclose such information.

The failure of the Lender to assert any claim or demand or to exercise or enforce
any right or remedy under the provisions of the Promissory Note, the other Loan
Documents or otherwise.
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W)

(k)

Section 3.01

(a)

(b)

(©)

(d)

(e)

Any defence, set-off or counterclaim (other than a defence of payment or
performance) that may at any time be available to, or be asserted by, the Borrower
against the Lender.

Any other circumstance, act, or omission that might vary the risk of the Guarantor
or otherwise operate as a defence available to, or a legal or equitable discharge of,
the Guarantor.

ARTICLE III
Guarantor Acknowledgments

Guarantor Acknowledgments.

The Guarantor hereby unconditionally and irrevocably waives any right to revoke
this Guarantee and acknowledges that this Guarantee is continuing in nature, shall
guarantee any ultimate balance owing to the Lender pursuant to the Promissory
Note, and applies to all presently existing and future Obligations, until the
complete, irrevocable and indefeasible payment and satisfaction in full of the
Obligations.

This Guarantee is a guarantee of payment and performance and not of collection.
The Lender shall not be obligated to enforce or exhaust its remedies against the
Borrower before proceeding to enforce this Guarantee.

This Guarantee is a direct guarantee and independent of the obligations of the
Borrower to the Lender. The Lender may resort to the Guarantor for payment and
performance of the Obligations whether or not the Lender shall have resorted to
any of its collateral or shall have proceeded against the Borrower or any other
guarantors with respect to the Obligations. The Lender may, at the Lender's
option, proceed against the Guarantor and the Borrower, jointly and severally, or
against the Guarantor only without having obtained a judgment against the
Borrower.

Except as may be required pursuant to the terms of the Promissory Note, the
Guarantor hereby unconditionally and irrevocably waives promptness, diligence,
notice of acceptance, presentment, demand for performance, notice of non-
performance, default, acceleration, protest or dishonour and any other notice with
respect to any of the Obligations and this Guarantee and any requirement that the
Lender protect, secure, perfect or insure any encumbrance or any property subject
thereto.

The Guarantor agrees that its guarantee hereunder shall continue to be effective or
be reinstated, as the case may be, if at any time all or part of any payment of any
Obligation is voided, rescinded or recovered or must otherwise be returned by the
Lender upon the insolvency, bankruptcy, reorganization, dissolution or winding-
up of the Borrower.
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) This Guarantee shall continue to apply to all Obligations owing to the Lender by
any amalgamated corporation resulting from the Borrower amalgamating with
one or more other corporations.

ARTICLE 1V
Subrogation; Contribution; Reimbursement; Indemnification

Section 4.01 Subrogation; Contribution; Reimbursement; Indemnification. The Guarantor
waives and shall not exercise any rights that it may acquire by way of subrogation, contribution,
reimbursement or indemnification for payments made under this Guarantee until all Obligations
shall have been paid and discharged in full. Subject to the foregoing, upon full and final payment
and performance of all Obligations, the Guarantor shall be subrogated to the rights of the Lender
against the Borrower, and the Lender agrees to take such steps as the Guarantor may reasonably
request, at the Guarantor's expense, to implement such subrogation.

ARTICLE V
Representations and Warranties

Section 5.01 Representations and Warranties.

To induce the Lender to enter into the Promissory Note, the Guarantor represents and warrants
that:

(a) There are no conditions precedent to the effectiveness of this Guarantee that have
not been satisfied or waived.

(b) It has the full power and authority to enter into this Guarantee, to carry out its
obligations hereunder and to consummate the transactions contemplated hereby.

(c) The execution and delivery of this Guarantee and performance of its obligations
hereunder have been duly authorized by all required corporate action on the part
of the Guarantor.

(d) This Guarantee has been duly executed and delivered by the Guarantor and
constitutes a legal, valid and binding obligation of the Guarantor, enforceable
against the Guarantor in accordance with its terms.

ARTICLE VI
Indemnity

Section 6.01 Indemnity. The Guarantor hereby agrees to indemnify and hold harmless the
Lender from any direct losses, damages, liabilities, claims and related expenses incurred by the
Lender or asserted against the Lender by an person arising out of, in connection with or resulting
from this Guarantee or any failure of any Obligations to be legal, valid and binding obligations
of the Borrower, enforceable against the Borrower in accordance with its terms.
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ARTICLE VII
Miscellaneous

Section 7.01 Notices. All notices and other communication provided for hereunder (each, a
"Notice") shall be in writing and be delivered by personal delivery, nationally recognized
courier, certified or registered mail, facsimile or email of a PDF document to the addresses of
parties set forth herein or such other address that may be designated by the receiving party from
time to time in accordance with this Section. Notices shall be deemed to have been given (a)
when received (if delivered by personal delivery, nationally recognized courier, certified or
registered mail); (b) when sent (if delivered by facsimile or email), except that, if not given on a
business day between 9:00 a.m. and 5:00 p.m. local time where the recipient is located, then on
the next business day for the recipient; (c) upon receipt by the sender of an acknowledgment
from the recipient, such as by the return receipt requested function, return email or other written
acknowledgment (if delivered by email of a PDF document), except that, if not given on a
business day between 9:00 a.m. and 5:00 p.m. local time where the recipient is located, then on
the next business day for the recipient.

Section 7.02 Successors and Assigns; Assignment. This Guarantee is binding upon the
Guarantor and its successors and assigns and shall enure to the benefit of the Lender and its
successors and assigns. The Guarantor may not, without the prior written consent of the Lender,
which consent shall not be unreasonably withheld, assign any of its rights, powers or obligations
hereunder. The Lender may assign this Guarantee and its rights hereunder without the consent of
the Guarantor. Any purported assignment in violation of this Section shall be null and void.

Section 7.03 Severability. If any term or provision of this Guarantee is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability will not affect
any other term or provision of this Guarantee or invalidate or render unenforceable such term or
provision in any other jurisdiction.

Section 7.04 Governing Law. All matters arising out of or relating to this Guarantee are
governed by and construed in accordance with the laws of the Province of Alberta, and the
federal laws of Canada applicable in that Province.

Section 7.05 Submission to Jurisdiction. Any action or proceeding arising out of or based
upon this Guarantee will be instituted in the courts of the Province of Alberta, and the Guarantor
irrevocably submits to the exclusive jurisdiction of such courts in any such action or proceeding.

Section 7.06 Cumulative Rights. The rights and remedies of the Lender under this Guarantee
are cumulative and are in addition to and not in substitution for any other rights and remedies
available at law, or in equity or otherwise.

Section 7.07 Entire Agreement; Amendments; Headings; Effectiveness. This Guarantee
constitutes the sole and entire agreement of the Guarantor and the Lender with respect to the
subject matter contained herein and supersedes all prior and contemporaneous understandings,
agreements, representations and warranties, both written and oral, with respect to such subject
matter. No amendment or waiver of any provision of this Guarantee shall be valid and binding
unless it is in writing and signed, in the case of an amendment, by both parties, or in the case of a
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waiver, by the party against which the waiver is to be effective. Section headings are for
convenience of reference only and shall not define, modify, expand or limit any of the terms of
this Guarantee. A signed copy of this Guarantee delivered by facsimile, email or other means of

electronic transmission is deemed to have the same legal effect as delivery of an original signed
copy of this Guarantee.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Guarantor has executed this Guarantee as of the day and year
first above written.

GUARANTOR:
DELTA 9 CANNABIS INC.

7]
/

By: //
Name: John Arbuthnot
Title: CEO + President
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THIS IS EXHIBIT “44” TO THE
AFFIDAVIT OF JOHN ARBUTHNOT IV
SWORN BEFORE ME AT WINNIPEG, MANITOBA,
this 12t day of July, 2024

A NOTARY PUBLIC IN AND FOR THE PROVINCE OF MANITOBA
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TO:

DELTA 9 LIFESTYLE CANNABIS CLINIC INC.

DEMAND CONVERTIBLE PROMISSORY NOTE

7217804 Manitoba 1.td. (the “Holder”)
2™ Floor, 310 Ross Avenue
Winnipeg, MB R3A OL4

PROMISE TO PAY

DELTA 9 LIFESTYLE CANNABIS CLINIC INC. (the “Corporation™), for value
received, hereby acknowledges its indebtedness owing as at the date hereof, and promises
to pay to the Holder in full, the aggregate principal amount of TWQ MILLION FIVE
HUNDRED THOUSAND ($2,500,000) DOLLARS in lawful money of Canada (the
“Principal Sum”), at the address noted above or such other address as the Holder may
advise the Corporation from time to time, together with interest thereon, in accordance
with the terms and conditions set forth herein, and in consideration of the extension of
credit by the Holder to the Corporation, the Corporation hereby covenants and agrees to
perform the covenants of the Corporation sct forth in this promissory note (this “Note™).

COMMERCIAL TERMS

(a) Repayment. The Principai Sum, together with all interest thereon, shall be due
and payable ON DEMAND, provided that in no event shall demand be made for
repayment of any portion principal amount of the Principal Sum other than in
accordance with the following:

(1) from the date of this Note to June 30, 2019, the Hoider shall not make
demand for repayment of any amount of the Principal Sum;

(i) from July 1, 2019 to December 31, 2019, the lolder may make demand
for, and the Corporation shall upon such demand pay, such amount of the
Principal Sum, and in such frequency, as may be unanimously determined
by the shareholders of the Corporation from time to time;

(1it)  from January 1, 2020 until repayment in full of the Principal Sum, the
Holder may make demand for, and the Corporation shall upon such
demand pay, such amount of the Principal Sum, and in such frequency, as
unanimously determined by the shareholders of the Corporation from time
to time, and the Principal Sum shall mature upon and the balance thercof
be repayable in full on such date as determined by the shareholders of the
Corporation from time to time provided however that if the shareholders
of the Corporation have not unanimously determined the terms for
repayment of the Principal Sum in full by January 1, 2020 then, subject to
Section 2(a)(iv), the Principal Sum shall be repayable in equal monthly
instalments over a period of 60 months commencing February 1, 2020;
and
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(b)

(iv)  while any principal amount of the Existing Bio-Tech Loan (as hereinafter
defined) remains outstanding, no demand may be made by the Holder for
any amount of the Principal Sum.

Interest. While any amount of the Principal Sum remains outstanding under this
Note, the amount of the Principal Sum and interest outstanding from time to time
under this Note shall accrue and bear interest at a rate determined in accordance
with the following:

(1) from the date of this Note to December 31, 2018, the Principa) Sum shalt
not accrue or hear interest;

(i) from January 1, 2019 to June 30, 2019, the amount of the Principal Sum
from time to time shall bear interest at a rate equal to three (3.0%) percent
per annum, calculated and payable on the last business day of each month
in respect of that month;

(ii)  from July 1, 2019 to December 31, 2019, the amount of the Principal Sum
from time to time shall bear interest at a rate equal to six (6.0%) percent
per annum, calculated and payable on the last business day of each month
in respect of that month; and

(iv}  from January 1, 2020 until repayment in full of the Principal Sum and all
interest thereon under this Note, the amount of the Principal Sum and
interest outstanding from time to time shall bear interest at a rate, and shall
be calculated and repaid in such frequency, as unanimously determined by
the shareholders of the Corporation on or before January 1, 2020, but in no
event shall such interest rate be less than six (6.0%) percent per annum,
calculated and payable on the last business day of each month in respect of
that month.

Prepayment.

(i) At any time following the date hereof and upon the Corporation giving not
less than ninety (90) days® prior written notice to the Holder of the
Corporation’s intention to repay any amount of the outstanding Principal
Sum and interest under this Note (“Prepayment Notice”), provided that
no Notice has been delivered by the Holder pursuant to Section 5(c), the
Corporation may prepay all, or any amount of, the outstanding Principal
Sum, together with the accrued and unpaid interest thereon, provided that
the Holder shall have sixty (60) days from the date of receipt of the
Prepayment Notice to exercise the Holder’s conversion privileges as set
forth in Section 35, provided further that no Prepayment Notice may be
delivered to the Holder unless the Corporation delivers concurrently to the
holder of the other Convertible Note (as hereinafter defined) (if any) a
notice of an intended prepayment under such Convertible Note in an
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3.

amount equal to: (A) the amount of the principal and interest outstanding
under such Convertible Note; multiplied by (B) a fraction, the numerator
of which is the amount to be prepaid to the Holder hereof pursuant to the
Prepayment Notice, and the denominator of which is the amount of the
Principal Sum and interest outstanding hereunder.

(1) If the Holder does not exercise the Holder’s conversion privileges as set
forth in Section 5 within the sixty (60) day period set out in Section
2(c)(1), then upon expiry of that period, the Corporation shall be entitled to
make prepayment of such amount of the Principal Sum set out in the
Prepayment Notice (provided that, if a Prepayment Notice indicates an
intention to prepay the entirety of the Principal Sum, the accrued and
unpaid interest thereon shall be included in the amount to be so prepaid)
and: (A} if the prepayment is made for any amount less than the total
Principal Sum and any accrued and unpaid interest thereon, upon the
surrender of this Note by the Holder, the Corporation shall issue a new
convertible note in the same form as this Note but for the amount of the
Principal Sum which shall equal the balance of the then-outstanding
Principal Sum together with all accrued and unpaid interest thereon; or (B)
if the prepayment is for the total amount of the Principal Sum and all
accrued and unpaid interest thereon, all rights associated with this Note
shall terminate, except for the right of the Holder, upon surrender of this
Note to the Corporation, to be entitled to immediate payment by the
Corporation of the outstanding Principal Sum and any accrued but unpaid
interest payable hereunder. '

RANKING

(a)

(b)

The Corporation may enter into one (1) other convertible promissory note with
Delta 9 Bio-Tech Inc. (together with this Note, the “Convertible Notes”) in form
identical to this Note but for the identity of the Holder and the amount of the
Principal Sum. The Convertible Notes shall rank pari passu with respect to each
other, and any payment made by the Corporation under the Convertible Notes
shaill be made pro rata among all Convertible Note holders based on the
aggregate principal sum of each Convertible Note.

This Note and the Principal Sum shall rank subordinate to each of: (i) the loan
made by Delta 9 Bio-Tech Inc. to the Corporation in the principal amount of up to
$3,000,000 on or about September 30, 2018 (the “Existing Bio-Tech Loan™); (ii)
any loan extended to the Corporation from time to time by an institutional lender;
and (iil} any repayment obligations arising from time to time in connection with
the guarantee by the Corporation of the debt of a third party owing to an
institutional lender (collectively, “Senior Indebtedness™). Upon the reascnable
request by the Corporation from time to time while any amount of the Principal
Sum remains outstanding, the Holder shall deliver any documentation reasonably
requcsted to evidence the subordination of this Note and the Principal Sum to the
loans set forth in this Section 3(b).
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{(c) No right of any present or future holder of Senior Indebtedness of the Corporation
to enforce subordination as herein provided shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of the Corporation,
or by any act or failure to act, in good faith, by any such holder, or by any non-
compliance by the Corporation with the terms, provisions and covenants of this
Note, regardless of any knowledge thereof that any holder may have or otherwise
be charged with.

(d)  Each present and future holder of Senior Indebtedness of the Corporation shall be
cntitled to the bencfit of the provisions of this Section 3 notwithstanding that such
holder is not a party to this Note,

DEFAULT

Notwithstanding the limitations set ferth in Section 2 hereof, upon the occurrence of any
Event of Default (as hereinafter defined), the Principal Sum and all interest outstanding
thereon shall at the option of the Holder and by notice in writing to the Corporation {with
a copy of such notice to be delivered concurrently to the holder of the other Convertible
Note) become forthwith due and payable and all of the rights and remedies conferred in
respect of the Note shall become immediately enforceable. The occurrence of any of the
foltowing events shall constitute an “Event of Default” under this Note:

(a) if default occurs in payment when due o.f any Principal Sum or any interest
thereon and such default continues for a period of fourteen (14) days following
written notice specifying the same by the Holder;

{(b)  ifdefault occurs in performance of any other material covenant of the Corporation
under this Note and such default continues for period of thirty (30) days following
written notice specifying the same by the Holder; or

{c) if (1) the Corporation commits an act of bankruptcy or becomes insolvent within
the meaning of any bankruptcy or inselvency legislation applicable to it or files an
assignment in bankruptcy or (ii) a petition or other process for the bankruptcy of
the Corporation is filed or instituted and remains undismissed or unstayed for a
period of at least thirty (30) days or any relief sought in such proceeding shali
occur.

Should the Holder exercise its right for the Principal Sum and all interest outstanding
thereon to be come immediately due and payable on the occurrence of an Event of
Default pursuant to this Section 4, and if at such time an Event of Default has occurred in
respect of the obligations of the Corporation under the other Convertible Note, any
repayment made by the Corporation to the Holder shall be made to the holder of the other
Convertible Note, pro rata, to a maximum amount equal to the principal and interest
outstanding under such other Convertible Note as at the time of the Event of Default.

CONVERSION
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()

(b)

(c)

(d)

The Holder may, at any time during the period commcencing on the date that is six
(6) months from the date of this Note to the date that is 90 days prior to the
maturity date of this Note as determined by the shareholders of the Corporation
pursuant to Section 2(a)(iii) (the “Conversion Period”), on delivery of a Notice
(as hereinafter defined) ninety (90) days in advance, together with delivery of a
copy of such Notice to the holder of the other Convertible Note, convert alt or any
part of the then-outstanding Principal Sum under this Note into Class A common
shares of the Corporation (“Common Shares”) at the price of $60,000 per
Common Share, subject to adjustment in accordance with Section & (the
“Conversion Price”). The right of conversion set out in this Scction 5 shall
extend only to the maximum number of whole Common Shares into which the
aggregate outstanding amount of the Principal Sum may be converted in
accordance with this Section 5. Fractional interests in Common Shares shall be
adjusted for in the manner provided in Section 5(f).

The conversion of any amount owing by the Corporation to the Holder in
accordance with this Section 5 shall be deemed to be in complete payment and
satisfaction of the amount so converted.

In order to exercise the conversion right herein, the Holder shall deliver to the
office of the Corporation {or to such other place as the Corporation may direct in
writing) a notice signed by the Holder (the “Notice”) setting out the portion of the
then-outstanding Principal Sum owing by the Corporation to the Holder that it
wishes to convert and shall surrender this Note to the Corporation at its head
office in Winnipeg, Manitoba. The date which is ninety (90) days following the
date of delivery of the Notice shali be referred to herein as the “Conversion
Date”. The Holder may deliver a Notice to the Corporation at any time between
the date that is ninety (90) days prior to the commencement of the Conversion
Period and the last date of the Conversion Period.

Provided that the Holder delivers this original Note to the Corporation on or prior
to the Conversion Date, on the Conversion Date the Holder shail be entered on the
books of the Corporation as at the Conversion Date as the holder of the number of
Common Shares into which this Note is convertible in accordance with the
provisions of this Section 5 and the amount of the then-outstanding Principal Sum
to be converted pursuant to the Notice, and as soon as practicable thereafter, the
Corporation shall issue or cause to be issued and deliver or cause to be delivered
to the Holder a certificate in the name of the Holder for such number of Common
Shares into which this Note may be converted, and, if applicable, the Corporation
shall deliver to the Holder a duly executed promissory note, in the same form as
this Note (but for the amount of the Principal Sum), representing: (i) the balance
of the then-outstanding Principal Sum following the conversion of such portion of
the Principal Sum set forth in the Notice; and (ii) if applicable, any amount
representing a fractional interest in a Common Share pursuant to Section 5(f).
Such conversion shall be deemed to have been effected immediately prior to the

00829



(e)

M

(&)

close of business on the Conversion Date and at such time Holder shall be deemec
to have become the holder of record of the Common Shares represented thereby.

‘The Corporation covenants with the Holder that it will at all times reserve and
keep available out of its authorized Common Shares, solely for the purpose of
issuc upon conversion of this Note as provided in this Section 5, and conditicnaily
allot to the Holder, such number of Common Shares as shall then be issuable
upon the full conversion of this Note. The Corporation covenants with the Holder
that alt Common Shares which shall be so issuable shall be duly and validly
issued as fully paid and non-assessable.

The Corporation shall not be required to issue any fractional Common Shares
upon the exercise of the conversion right set out herein, and if a fractional interest
in a Common Share would, except for the provisions of this Section, be
deliverable upon the conversion of this Note, the Corporation shall satisfy such
fractional interest by: (i) if the entire amount of the then-outstanding Principal
Sum is elected by the Holder to be converted into Common Shares, paying to the
Holder the cash equivalent of such fractional Common Share determined by
multiplying such fraction by the Conversion Price; and (it} if less than the entire
amount of the then-outstanding Principal Sum is clected by the Holder to be
converted into Common Shares, the amount equal to the product of such fraction
by the Conversion Price shall be added to the unconverted balance of the
Principal Sum represented by the promissory note to be delivered by the
Corporation pursuant to Section 5(d).

As a condition of the issuance of the Common Shares, the Holder is required to, if
he/she/it hasn't already, become a party to and agree to be bound by the terms of
the unanimous shareholders’ agreement among Delta 9 Bio-Tech Inc., 7217804
Manitoba Ltd., John Arbuthnot IV, Len Hirsch and the Corporation dated April 1,
2017, as the same has been or may hereafter be amended and supplemented from
time to time, by delivery of a participation agreement and compliance with all
other tcrms set forth in such unanimous shareholders® agreement, as may be
amended from time to time. For certainty, this Note shall not be assigned by the
Holder at any time except pursuant to and in complianee with Section 9.

ADJUSTMENTS

The Conversion Price in effect at any date shall be subject to adjustment from time to
time as follows:

(2)

If and whenever at any time the Corporation shall (A) subdivide or redivide the
outstanding Common Shares into a greater number of Common Shares, (B)
reduce, combine or consolidate the outstanding Common Shares into a smaller
number of Common Shares, or (C) issue Commeon Shares to the holders of all or
substantially all of the outstanding Common Shares by way of a Common Share
dividend, the Conversion Price in effect on the effective date of such subdivision,
redivision, reduction, combination or consolidation or on the record date for such
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(b)

(©)

(d)

(e)

issue of Common Shares by way of a Common Share dividend, as the case may
be, shall in the case of the events referred to in (A) and (C) above, be decreased in
the proportion that the number of Common Shares outstanding immcdiately prior
to such subdivision, redivision or dividend bears to the number of outstanding
Shares resulting from such subdivision, redivision or dividend, or shall, in the
case of the events referred to in (B) above, be increased in the proportion that the
number of Common Shares outstanding immediately prior to such reduction,
combination or consolidation bears to the number of outstanding Common Shares
resulting from such reduction, combination or consolidation. Such adjustment
shall be made successively whenever any event referred to in this Section 6{a)
shall occur. '

In any case in which this Section 6 shall require that an adjustment shall become
effective immediately after a record date for an event referred to herein, the
Corporation may defer, until the occurrence of such event, issuing to the Holder
any additional Common Shares issuable upon such conversion by reason of the
adjustment required by such event before giving effect to such adjustment;
provided, however, that the Corporation shall deliver to the Holder an appropriate
instrument evidencing the Holder's right to receive such additional Common
Shares upon the occurrence of the event requiring such adjustment and the right to
receive any dividends made on such additional Common Shares declared in
favour of holders of record of Shares on or after the Conversion Date or such later
date as the Holder would, but for the provisions of this Section 6(b), have become
the holder of record of such additional Common Shares pursuant to Section 5.

The adjustments provided for in this Section 6 are cumulative and shall apply to
successive subdivisions, redivisions, reductions, combinations, consolidations,
dividends, issues or other events resulting in any adjustment under the provisions
of this Section, provided that, notwithstanding any other provision of this Section,
no adjustment of the Conversion Price shall be required unless such adjustment
would require an increase or decrease of at least 1% in the Conversion Price then
in effect.

In the event of any question arising with respect to the adjustments provided in
this Section 6, such questions shall be conclusively determined by a firm of
chartered accountants (who may be the auditors of the Corporation) appointed by
the Corporation; such accountants shall have access to all necessary records of the
Corporation and such determination shall be binding upon the Corporation and
the Holder.

Upon the occurrence of each adjustment or readjustment pursuant to this
Section 6, the Corporation at its expense shall promptly compute such adjustment
or readjustment in accordance with the terms hereof and furnish to each Holder of
this Note a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written requcst, at any time, of any such Holder,
furnish or cause to be furnished to such Holder a like centificate setting forth:
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(i) such adjustments and readjustments, (ii) the conversion price at the time in
effect; and (iii) the number of shares and the amount, if any, of other property that
at the time would be received upon the conversion of this Note.

(H The Corporation will not, by any voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed
hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 6 and in the taking of all such
action as may be necessary or appropriate in order to protect the rights of the
Holders of this Note against impairment.

POSITIVE COVENANTS

The Corporation covenants so long as any amount remains outstanding under this Note
that the Corporation shall:

(a) duly and punctually pay or cause to be paid to the Holder the principal of and the
interest accrued on this Note on the dates, at the places, in the amounts and in the
manner mentioned herein;

(b) comply in all material respects with all laws, rules and regulations applicable to it
and maintain its legal existence;

(e) carry on and continuously conduct its business in a lawful, efficient, diligent and
businesslike manner;

{d) immediately advise the Holder by written notice of the occurrence of any Event of
Default; and

(e) fully pay and discharge as and when the same become due and payable all taxes
(including local improvement rates), rates, duties and assessments that may be
levicd, rated, charged or assessed against its business, property and undertaking,
or any part thercof,

FURTHER ASSURANCES

The Corperation will at all times do, execute, acknowledge and deliver or causc to be
done, executed, acknowledged and deiivered all and every such further acts, deeds,
mortgages, transfers and assurances in law as the Holder shall reasonably require to give
effect to this Note or to evidence the Indebtedness incurred hereby and for the better
accomplishing and effectuating of the intentions of this Note.

ASSIGNMENT; ENUREMENT; NON-NEGOTIABLE INSTRUMENT
(@) This Note is not a negotiable instrument, and this Note, and the amounts payable

by the Corporation hereunder, shall not be transferred, assigned, pledged,
hypothecated, given as security, or otherwise disposed of by the Holder.
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{b) This Note, and all rights and obligations contained herein, shall enure to the
benefit of and be binding upon the Corporation and the Holder and each of their
respective suceessors and permitted assigns.

10. GENERAL

(a) Unless otherwise provided in this Note, all notices, consents, acknowledgments,
directions, resolutions, waivers and other communications required or permitted
to be given under this Note shall be in writing and shall be sent by express courier
service, [irst class registered mail, facsimile or other means of electronic mail
transfer, or personal delivery, addressed to the party for whom it is intended as set
out in Schedule A attached hereto. Notices or other communications delivered by
mail shail be deemed given and received on the fifth day after posting, those sent
by express courier service on the day following dispatch, those sent by facsimile
or other means of electronic mail or document transfer and received prior to
4:00p.m. (recipient's local time) on a day then on the day of transmission but
otherwisc on the next day following transmission and those personally delivered
on the day such delivery is made; provided, however, that during any period of
mail service disruption, notices or other communications shall be sent by means
other than the mail. Any party may, from time to time, designate a substitute
address by giving advance written notice thereof to the other parties pursuant to
this Section 10(a).

(b) If one or more of the provisions of this Note or any part of any of them is, or is
adjudged to be, invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions hereof is not in any way be
affected or impaired thereby, and such invalid, illegal or unenforceable provision
or part is hc decmed to be severable.

(c) The Corporation hercby waives presentment, demand, notice of dishonour, notice
of protest, notice of non-payment and any other notice required by law to be given
to the Corporation on this Note in connection with the delivery, acceptance,
performance, default or enforcement of this Note and hereby consents to any
delays, extensions, renewals or other modifications of this Note, any waivers of
any term or condition of this Note or the release of the Corporation under this
Note, and hereby agrees that any action by the Holder or any other person or
failure to act by the Holder or any other person shall not affect or impair the
obligations of the Corporation, or be construed as being a waiver by the Holder or
that other person of its rights under this Note.

(d) No waiver or variation by the Holder of any provision of this Note will be

effective unless evidenced by an instrument in writing dated subsequent to the
date hereof and executed by the Holder.
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(e) The headings used in this Note are for convenience only and are not to be
considered a part of this Note and do not in any way limit or amplify the terms
and provisions of this Note.

(H) This Note shall be governed by and construed in accordance with the laws of the
Province of Manitoba and the laws of Canada applicable therein.

(g) Time shall be of the essence of this Note.

[signature page immediately below)]
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IN WITNESS WHEREOF the Corporation has executed this Note as of December 31,
2018.

DELTA 9 LIFESTYLE CANNABIS CLINIC
INC. o

Per:

Name: A
Title: o b
I have authority to bind the Corporation.

L3

Signature Page to Convertible Promissory Note
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SCHEDULE A

NOTICE ADDRESSES
[n the case of the Corporation:

Delta 9 Lifestyle Cannabis Clinic Inc.
P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4G]
Attn: Steven J. Kohn

Facsimile: (204) 957-4261
In the case of the Holder:

7217304 Manitoba Ltd.

2™ Floor, 310 Ross Avenue
Winnipeg, MB R3A 0L4
Attn: Len Hirsch

With a copy to:

Soronow Low Office

210 —400 St. Mary Avenue
Winnipeg, MB R3C 4K5
Attn: Sidney G. Soronow
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b))

TO:

DELTA 9 LIFESTYLE CANNABIS CLINIC INC,

DEMAND CONVERTIBLE PROMISSORY NOTE

7217804 Manitoba Ltd. (the “Holder”)
2™ Floor, 310 Ross Avenue
Winnipeg, MB R3A OL4

PROMISE TO PAY

DELTA 9 LIFESTYLE CANNABIS CLINIC INC. (the “Corporation”), for value
received, hereby acknowledges its indebtedness owing as at the date hereof, and promises
to pay to the Holder in full, the aggregate principal amount of ONE HUNDRED
SEVENTY ONE THOUSAND FIVE HUNDRED ($171,500.00) DOLLARS in lawful
money of Canada (the “Principal Sum”), at the address noted above or such other
address as the Holder may advise the Corporation from time to time, together with
interest thereon, in accordance with the terms and conditions set forth herein, and in
consideration of the extension of credit by the Holder to the Corporation, the Corporation
hereby covenants and agrees to perform the covenants of the Corporation set forth in this
promissory note (this “Note”).

COMMERCIAL TERMS

(a) Repayment. The Principal Sum, together with all interest thereon, shall be due
and payable ON DEMAND, provided that in no event shall demand be made for
repayment of any portion principal amount of the Principal Sum other than in
accordance with the following:

@) from the date of this Note to the date that is twelve (12) months following
such date, no repayment of principal may be required;

(ii) from the date that is twelve (12) months following the date of this Note
until repayment in full, such amount and frequency of repayment of
principal as mutually determined by the Shareholders on or before the date
that is twelve (12) months following the date of this Note; and

(iii)  while any principal amount of the Existing Bio-Tech Loan (as hereinafter
defined) remains outstanding, no demand may be made by the Holder for
any amount of the Principal Sum.

(b) Interest. While any amount of the Principal Sum remains outstanding under this
Note, the amount of the Principal Sum and interest outstanding from time to time
under this Note shall accrue and bear interest at a rate equal to six (6.0%) percent
per annum, calculated and payable on the last business day of each month in
respect of that month.

(©) Prepayment.
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(i)

3. RANKING

At any time following the date hereof and upon the Corporation giving not
less than ninety (90) days’ prior written notice to the Holder of the
Corporation’s intention to repay any amount of the outstanding Principal
Sum and interest under this Note (“Prepayment Notice”), provided that
no Notice has been delivered by the Holder pursuant to Section 5(c), the
Corporation may prepay all, or any amount of, the outstanding Principal
Sum, together with the accrued and unpaid interest thereon, provided that
the Holder shall have sixty (60) days from the date of receipt of the
Prepayment Notice to exercise the Holder’s conversion privileges as set
forth in Section 5, provided further that no Prepayment Notice may be
delivered to the Holder unless the Corporation delivers concurrently to the
holder of the other Convertible Note (as hereinafter defined) (if any) a
notice of an intended prepayment under such Convertible Note in an
amount equal to: (A) the amount of the principal and interest outstanding
under such Convertible Note; multiplied by (B) a fraction, the numerator
of which is the amount to be prepaid to the Holder hereof pursuant to the
Prepayment Notice, and the denominator of which is the amount of the
Principal Sum and interest outstanding hereunder.

If the Holder does not exercise the Holder’s conversion privileges as set
forth in Section 5 within the sixty (60) day period set out in Section
2(c)(i), then upon expiry of that period, the Corporation shall be entitled to
make prepayment of such amount of the Principal Sum set out in the
Prepayment Notice (provided that, if a Prepayment Notice indicates an
intention to prepay the entirety of the Principal Sum, the accrued and
unpaid interest thereon shall be included in the amount to be so prepaid)
and: (A) if the prepayment is made for any amount less than the total
Principal Sum and any accrued and unpaid interest thereon, upon the
surrender of this Note by the Holder, the Corporation shall issue a new
convertible note in the same form as this Note but for the amount of the
Principal Sum which shall equal the balance of the then-outstanding
Principal Sum together with all accrued and unpaid interest thereon; or (B)
if the prepayment is for the total amount of the Principal Sum and all
accrued and unpaid interest thereon, all rights associated with this Note
shall terminate, except for the right of the Holder, upon surrender of this
Note to the Corporation, to be entitled to immediate payment by the
Corporation of the outstanding Principal Sum and any accrued but unpaid
interest payable hereunder.

(a) The Corporation may enter into two (2) other promissory notes with the Holder
and three (3) other convertible promissory notes with Delta 9 Bio-Tech Inc.
(together with this Note, collectively, the “Convertible Notes”) in form identical
to this Note but for the identity of the holder thereof and the amount of the
Principal Sum. The Convertible Notes shall rank pari passu with respect to each
other, and any payment made by the Corporation under the Convertible Notes
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(®)

(©

(d)

shall be made pro rata among all Convertible Note holders based on the
aggregate principal sum of each Convertible Note.

This Note and the Principal Sum shall rank subordinate to each of: (i) the loan
made by Delta 9 Bio-Tech Inc. to the Corporation in the principal amount of up to
$5,000,000 as evidenced by the amended and restated promissory note by the
Corporation in favour of Delta 9 Bio-Tech Inc. dated January 20, 2021 (the
“Existing Bio-Tech Loan”); (i) any loan extended to the Corporation from time
to time by an institutional lender; and (iii) any repayment obligations arising from
time to time in connection with the guarantee by the Corporation of the debt of a
third party owing to an institutional lender (collectively, “Senior Indebtedness”).
Upon the reasonable request by the Corporation from time to time while any
amount of the Principal Sum remains outstanding, the Holder shall deliver any
documentation reasonably requested to evidence the subordination of this Note
and the Principal Sum to the loans set forth in this Section 3(b).

No right of any present or future holder of Senior Indebtedness of the Corporation
to enforce subordination as herein provided shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of the Corporation,
or by any act or failure to act, in good faith, by any such holder, or by any non-
compliance by the Corporation with the terms, provisions and covenants of this
Note, regardless of any knowledge thereof that any holder may have or otherwise
be charged with.

Each present and future holder of Senior Indebtedness of the Corporation shall be
entitled to the benefit of the provisions of this Section 3 notwithstanding that such

holder is not a party to this Note.

DEFAULT

Notwithstanding the limitations set forth in Section 2 hereof, upon the occurrence of any
Event of Default (as hereinafter defined), the Principal Sum and all interest outstanding
thereon shall at the option of the Holder and by notice in writing to the Corporation (with
a copy of such notice to be delivered concurrently to the holder of the other Convertible
Note) become forthwith due and payable and all of the rights and remedies conferred in
respect of the Note shall become immediately enforceable. The occurrence of any of the
following events shall constitute an “Event of Default” under this Note:

(2)

(®)

if default occurs in paymcnt when due of any Principal Sum or any interest
thereon and such default continues for a period of fourteen (14) days following
written notice specifying the same by the Holder;

if default occurs in performance of any other material covenant of the Corporation
under this Note and such default continues for period of thirty (30) days following
written notice specifying the same by the Holder; or
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(c)

if (i) the Corporation commits an act of bankruptcy or becomes insolvent within
the meaning of any bankruptcy or insolvency legislation applicable to it or files an
assignment in bankruptcy or (ii) a petition or other process for the bankruptcy of
the Corporation is filed or instituted and remains undismissed or unstayed for a
period of at least thirty (30) days or any relief sought in such proceeding shall
occur.

Should the Holder exercise its right for the Principal Sum and all interest outstanding
thereon to be come immediately due and payable on the occurrence of an Event of
Default pursuant to this Section 4, and if at such time an Event of Default has occurred in
respect of the obligations of the Corporation under the other Convertible Note, any
repayment made by the Corporation to the Holder shall be made to the holder of the other
Convertible Notes, pro rata, to a maximum amount equal to the principal and interest
outstanding under such other Convertible Note as at the time of the Event of Default.

CONVERSION

(2)

(b)

(©)

(d)

The Holder may, at any time until the date that is 90 days prior to the maturity
date of this Note (the “Conversion Period”), on delivery of a Notice (as
hereinafter defined) ninety (90) days in advance, together with delivery of a copy
of such Notice to the holder of the other Convertible Note, convert all or any part
of the then-outstanding Principal Sum, including accrued and unpaid interest,
under this Note into Class A common shares of the Corporation (“Commeon
Shares”) at the price of $60,000 per Common Share, subject to adjustment in
accordance with Section 6 (the “Conversion Price”).

The conversion of any amount owing by the Corporation to the Holder in
accordance with this Section 5 shall be deemed to be in complete payment and
satisfaction of the amount so converted.

In order to exercise the conversion right herein, the Holder shall deliver to the
office of the Corporation (or to such other place as the Corporation may direct in
writing) and Delta 9 Bio-Tech Inc. a notice signed by the Holder (the “Notice™)
setting out the portion of the then-outstanding Principal Sum owing by the
Corporation to the Holder that it wishes to convert and shall surrender this Note to
the Corporation at its head office in Winnipeg, Manitoba. The date which is
ninety (90) days following the date of delivery of the Notice shall be referred to
herein as the “Conversion Date”. :

Provided that the Holder delivers this original Note to the Corporation on or prior
to the Conversion Date, on the Conversion Date the Holder shall be entered on the
books of the Corporation as at the Conversion Date as the holder of the number of
Common Shares into which this Note is convertible in accordance with the
provisions of this Section 5 and the amount of the then-outstanding Principal
Sum, including accrued and unpaid interest, to be converted pursuant to the
Notice, and as soon as practicable thereafter, the Corporation shall issue or cause
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(e)

(H

to be issued and deliver or cause to be delivered to the Holder a certificate in the
name of the Holder for such number of Common Shares into which this Note may
be converted, and, if applicable, the Corporation shall deliver to the Holder a duly
executed promissory note, in the same form as this Note (but for the amount of

" the Principal Sum), representing the balance of the then-outstanding Principal

Sum following the conversion of such portion of the Principal Sum set forth in the
Notice. Such conversion shall be deemed to have been effected immediately prior
to the close of business on the Conversion Date and at such time Holder shall be
deemed to have become the holder of record of the Common Shares represented

thereby.

The Corporation covenants with the Holder that it will at all times reserve and
keep available out of its authorized Common Shares, solely for the purpose of
issue upon conversion of this Note as provided in this Section 5, and conditionally
allot to the Holder, such number of Common Shares as shall then be issuable
upon the full conversion of this Note. The Corporation covenants with the Holder
that all Common Shares which shall be so issuable shall be duly and validly
issued as fully paid and non-assessable.

As a condition of the issuance of the Common Shares, the Holder is required to, if
he/she/it hasn't already, become a party to and agree to be bound by the terms of
the unanimous shareholders’ agreement among Delta 9 Bio-Tech Inc., 7217804
Manitoba Ltd., John Arbuthnot IV, Len Hirsch and the Corporation dated April 1,
2017, as the same has been or may hereafter be amended and supplemented from
time to time, by delivery of a participation agreement and compliance with all
other terms set forth in such unanimous shareholders’ agreement, as may be
amended from time to time. For certainty, this Note shall not be assigned by the
Holder at any time except pursuant to and in compliance with Section 9.

ADJUSTMENTS

The Conversion Price in effect at any date shall be subject to adjustment from time to
time as follows:

(2)

If and whenever at any time the Corporation shall (A) subdivide or redivide the
outstanding Common Shares into a greater number of Common Shares, (B)
reduce, combine or consolidate the outstanding Common Shares into a smaller
number of Common Shares, or (C) issue Common Shares to the holders of all or
substantially all of the outstanding Common Shares by way of a Common Share
dividend, the Conversion Price in effect on the effective date of such subdivision,
redivision, reduction, combination or consolidation or on the record date for such
issue of Common Shares by way of a Common Share dividend, as the case may
be, shall in the case of the events referred to in (A) and (C) above, be decreased in
the proportion that the number of Common Shares outstanding immediately prior
to such subdivision, redivision or dividend bears to the number of outstanding
Shares resulting from such subdivision, redivision or dividend, or shall, in the
case of the events referred to in (B) above, be increased in the proportion that the
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)

(c)

(d)

(e)

()

number of Common Shares outstanding immediately prior to such reduction,
combination or consolidation bears to the number of outstanding Common Shares
resulting from such reduction, combination or consolidation. Such adjustment
shall be made successively whenever any event referred to in this Section 6(a)
shall occur.

In any case in which this Section 6 shall require that an adjustment shall become
effective immediately after a record date for an event referred to herein, the
Corporation may defer, until the occurrence of such event, issuing to the Holder
any additional Common Shares issuable upon such conversion by reason of the
adjustment required by such event before giving effect to such adjustment;
provided, however, that the Corporation shall deliver to the Holder an appropriate
instrument evidencing the Holder's right to receive such additional Common
Shares upon the occurrence of the event requiring such adjustment and the right to
receive any dividends made on such additional Common Shares declared in
favour of holders of record of Shares on or after the Conversion Date or such later
date as the Holder would, but for the provisions of this Section 6(b), have become
the holder of record of such additional Common Shares pursuant to Section 5.

The adjustments provided for in this Section 6 are cumulative and shall apply to
successive subdivisions, redivisions, reductions, combinations, consolidations,
dividends, issues or other events resulting in any adjustment under the provisions
of this Section, provided that, notwithstanding any other provision of this Section,
no adjustment of the Conversion Price shall be required unless such adjustment
would require an increase or decrease of at least 1% in the Conversion Price then

in effect.

In the event of any question arising with respect to the adjustments provided in
this Section 6, such questions shall be conclusively determined by a firm of
chartered accountants (who may be the auditors of the Corporation) appointed by
the Corporation; such accountants shall have access to all necessary records of the
Corporation and such determination shall be binding upon the Corporation and
the Holder.

Upon the occurrence of each adjustment or readjustment pursuant to this
Section 6, the Corporation at its expense shall promptly compute such adjustment
or readjustment in accordance with the terms hereof and furnish to each Holder of
this Note a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request, at any time, of any such Holder,
furnish or cause to be furnished to such Holder a like certificate setting forth:
(i) such adjustments and readjustments, (ii) the conversion price at the time in
effect; and (iii) the number of shares and the amount, if any, of other property that
at the time would be received upon the conversion of this Note.

The Corporation will not, by any voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed
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hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 6 and in the taking of all such
action as may be necessary or appropriate in order to protect the rights of the
Holders of this Note against impairment.

POSITIVE COVENANTS

The Corporation covenants so long as any amount remains outstanding under this Note
that the Corporation shall:

(2)

(b)

(@

(e)

duly and punctually pay or cause to be paid to the Holder the principal of and the
interest accrued on this Note on the dates, at the places, in the amounts and in the
manner mentioned herein;

comply in all material respects with all laws, rules and regulations applicable to it
and maintain its legal existence;

carry on and continuously conduct its business in a lawful, efficient, diligent and
businesslike manner;

immediately advise the Holder by written notice of the occurrence of any Event of
Default; and

fully pay and discharge as and when the same become due and payable all taxes
(including local improvement rates), rates, duties and assessments that may be
levied, rated, charged or assessed against its business, property and undertaking,
or any part thereof.

FURTHER ASSURANCES

The Corporation will at all times do, execute, acknowledge and deliver or cause to be
done, executed, acknowledged and delivered all and every such further acts, deeds,
mortgages, transfers and assurances in law as the Holder shall reasonably require to give
effect to this Note or to evidence the Indebtedness incurred hereby and for the better
accomplishing and effectuating of the intentions of this Note.

ASSIGNMENT; ENUREMENT; NON-NEGOTIABLE INSTRUMENT

(a)

(b

This Note is not a negotiable instrument, and this Note, and the amounts payable
by the Corporation hereunder, shall not be transferred, assigned, pledged,
hypothecated, given as security, or otherwise disposed of by the Holder, except
that the Holder shall be permitted to assign the Note to Delta 9 Bio-Tech Inc. on
the delivery of notice thereof to the Corporation.

This Note, and all rights and obligations contained herein, shall enure to the
benefit of and be binding upon the Corporation and the Holder and each of their
respective successors and permitted assigns.
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10.

GENERAL

(a)

N

(b)

(©)

(d)

(e)

Unless otherwise provided in this Note, all notices, consents, acknowledgments,
directions, resolutions, waivers and other communications required or permitted
to be given under this Note shall be in writing and shall be sent by express courier
service, first class registered mail, facsimile or other means of electronic mail
transfer, or personal delivery, addressed to the party for whom it is intended as set
out in Schedule A attached hereto. Notices or other communications delivered by
mail shall be deemed given and received on the fifth day after posting, those sent
by express courier service on the day following dispatch, those sent by facsimile
or other means of electronic mail or document transfer and received prior to
4:00p.m. (recipient's local time) on a day then on the day of transmission but
otherwise on the next day following transmission and those personally delivered
on the day such delivery is made; provided, however, that during any period of
mail service disruption, notices or other communications shall be sent by means
other than the mail. Any party may, from time to time, designate a substitute
address by giving advance written notice thereof to the other parties pursuant to
this Section 10(a).

If one or more of the provisions of this Note or any part of any of them is, or is
adjudged to be, invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions hereof is not in any way be
affected or impaired thereby, and such invalid, illegal or unenforceable provision
or part is be deemed to be severable.

The Corporation hereby waives presentment, demand, notice of dishonour, notice
of protest, notice of non-payment and any other notice required by law to be given
to the Corporation on this Note in connection with the delivery, acceptance,
performance, default or enforcement of this Note and hereby consents to any
delays, extensions, renewals or other modifications of this Note, any waivers of
any term or condition of this Note or the release of the Corporation under this
Note, and hereby agrees that any action by the Holder or any other person or
failure to act by the Holder or any other person shall not affect or impair the
obligations of the Corporation, or be construed as being a waiver by the Holder or
that other person of its rights under this Note.

No waiver or variation by the Holder of any provision of this Note will be
effective unless evidenced by an instrument in writing dated subsequent to the
date hereof and executed by the Holder.

The headings used in this Note are for convenience only and are not to be

considered a part of this Note and do not in any way limit or amplify the terms
and provisions of this Note.
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(H) This Note shall be governed by and construed in accordance with the laws of the
Province of Manitoba and the laws of Canada applicable therein.

(2) Time shall be of the essence of this Note.

[signature page immediately below]
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IN WITNESS WHEREOF the Corporation has executed this Note as of January 20,
2021.

DELTA 9 LIFESTYLE CANNABIS CLINIC
INC.

Per:

Signature Page to Convertible Promissory Note 00847



SCHEDULE A
NOTICE ADDRESSES
In the case of the Corporation:

Delta 9 Lifestyle Cannabis Clinic Inc.
P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4G1
Attn: Steven J. Kohn

Facsimile: (204) 957-4261
In the case of the Holder:

7217804 Manitoba Ltd.

2™ Floor, 310 Ross Avenue
Winnipeg, MB R3A 0L4
Attn: Len Hirsch

With a copy to:

Soronow Law Office
210-400 St. Mary Avenue
Winnipeg, MB R3C 4K5
Attn : Sidney G. Soronow

In the case of Delta 9 Bio-Tech Inc.:

Delta 9 Bio-Tech Inc.

P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4Gl
Attn: Steven J. Kohn
Facsimile: (204) 957-4261
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TO:

DELTA 9 LIFESTYLE CANNABIS CLINIC INC.

DEMAND CONVERTIBLE PROMISSORY NOTE

7217804 Manitoba Ltd. (the “Holder™)
2" Floor, 310 Ross Avenue
Winnipeg, MB R3A 0L4

PROMISE TO PAY

DELTA 9 LIFESTYLE CANNABIS CLINIC INC. (the “Corporation”), for value
received, hereby acknowledges its indebtedness owing as at the date hereof, and promises
to pay to the Holder in full, the aggregate principal amount of ONE HUNDRED
SEVENTY ONE THOUSAND FIVE HUNDRED ($171,500.00y DOLLARS in lawful
money of Canada (the “Principal Sum”™), at the address noted above or such other
address as the Holder may advise the Corporation from time to time, together with
interest thereon, in accordance with the terms and conditions set forth herein, and in
consideration of the extension of credit by the Holder to the Corporation, the Corporation
hereby covenants and agrees to perform the covenants of the Corporation set forth in this
promissory note (this “Note”),

COMMERCIAL TERMS

(a) Repayment. The Principal Sum, together with all interest thereon, shall be due
and payable ON DEMAND, provided that in no event shall demand be made for
repayment of any portion principal amount of the Principal Sum other than in
accordance with the following:

(L) from the date of this Note to the date that is twelve (12) months following
such date, no repayment of principal may be required;

(i)  from the date that is twelve (12) months following the date of this Note
until repayment in full, such amount and frequency of repayment of
principal as mutually determined by the Shareholders on or before the date
that is twelve (12) months following the date of this Note; and

(iii)  while any principal amount of the Existing Bio-Tech Loan (as hereinafter
defined) remains outstanding, no demand may be made by the Holder for
any amount of the Principal Sum.

(b} Interest. While any amount of the Principal Sum remains outstanding under this
Note, the amount of the Principal Sum and interest outstanding from time to time
under this Note shall accrue and bear interest at a rate equal to six (6.0%) percent
per annum, calculated and payable on the last business day of each month in
respect of that month.

(c) Prepayment.
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3.

(i)

(i)

RANKING

At any time following the date hereof and upon the Corporation giving not
less than ninety (90) days’ prior written notice to the Holder of the
Corporation’s intention to repay any amount of the outstanding Principal
Sum and interest under this Note (“Prepayment Notice™), provided that
no Notice has been delivered by the Holder pursuant to Section 5(c), the
Corporation may prepay all, or any amount of, the outstanding Principal
Sum, together with the accrued and unpaid interest thereon, provided that
the Holder shall have sixty (60) days from the date of receipt of the
Prepayment Notice to exercise the Holder’s conversion privileges as set
forth in Section 5, provided further that no Prepayment Notice may be
delivered to the Holder unless the Corporation delivers concurrently to the
holder of the other Convertible Note (as hereinafter defined) (if any) a
notice of an intended prepayment under such Convertible Note in an
amount equal to: (A) the amount of the principal and interest outstanding
under such Convertible Note; multiplied by (B) a fraction, the numerator
of which is the amount to be prepaid to the Holder hereof pursuant to the
Prepayment Notice, and the denominator of which is the amount of the
Principal Sum and interest outstanding hereunder,

If the Holder does not exercise the Holder’s conversion privileges as set
forth in Section 5 within the sixty (60) day period set out in Section
2(c)(1), then upon expiry of that period, the Corporation shall be entitled to
make prepayment of such amount of the Principal Sum set out in the
Prepayment Notice (provided that, if a Prepayment Notice indicates an
intention to prepay the entirety of the Principal Sum, the accrued and
unpaid interest thereon shail be included in the amount to be so prepaid)
and: (A) if the prepayment is made for any amount less than the total
Principal Sum and any accrued and unpaid interest thereon, upon the
surrender of this Note by the Holder, the Corporation shall issue a new
convertible note in the same form as this Note but for the amount of the
Principal Sum which shall equal the balance of the then-outstanding
Principal Sum together with all accrued and unpaid interest thereon; or (B)
if the prepayment is for the total amount of the Principal Sum and all
accrued and unpaid interest thereon, all rights associated with this Note
shall terminate, except for the right of the Holder, upon surrender of this
Note to the Corporation, to be entitled to immediate payment by the
Corporation of the outstanding Principal Sum and any accrued but unpaid
interest payable hereunder.

(a) The Corporation may enter into two (2) other promissory notes with the Holder
and three (3) other convertible promissory notes with Delta 9 Bio-Tech Inc.
(together with this Note, collectively, the “Convertible Notes™) in form identical
to this Note but for the identity of the holder thereof and the amount of the
Principal Sum. The Convertible Notes shall rank pari passu with respect to each
other, and any payment made by the Corporation under the Convertible Notes
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(b)

(c)

(d)

shall be made pro rata among all Convertible Note holders based on the
aggregate principal sum of each Convertible Note.

This Note and the Principal Sum shall rank subordinate to each of: (i) the loan
made by Delta 9 Bio-Tech Inc. to the Corporation in the principal amount of up to
$5,000,000 as evidenced by the amended and restated promissory note by the
Corporation in favour of Delta 9 Bio-Tech Inc. dated December January 20, 2021
(the “Existing Bio-Tech Loan™); (ii) any loan extended to the Corporation from
time to time by an institutional lender; and (iii) any repayment obligations arising
from time to time in connection with the guarantee by the Corporation of the debt
of a third party owing to an institutional lender (collectively, “Senior
Indebtedness™). Upon the reasonable request by the Corporation from time to
time while any amount of the Principal Sum remains outstanding, the Holder shall
deliver any documentation reasonably requested to evidence the subordination of
this Note and the Principal Sum to the loans set forth in this Section 3(b).

No right of any present or future holder of Senior Indebtedness of the Corporation
to enforce subordination as herein provided shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of the Corporation,
or by any act or failure to act, in good faith, by any such holder, or by any non-
compliance by the Corporation with the terms, provisions and covenants of this
Note, regardless of any knowledge thereof that any holder may have or otherwise
be charged with.

Each present and future holder of Senior Indebtedness of the Corporation shall be
entitled to the benefit of the provisions of this Section 3 notwithstanding that such
holder is not a party to this Note.

DEFAULT

Notwithstanding the limitations set forth in Section 2 hereof, upon the occurrence of any
Event of Default (as hereinafter defined), the Principal Sum and all interest outstanding
thereon shall at the option of the Holder and by notice in writing to the Corporation (with
a copy of such notice to be delivered concurrently to the holder of the other Convertible
Note) become forthwith due and payable and all of the rights and remedies conferred in
respect of the Note shall become immediately enforceable. The occurrence of any of the
following events shall constitute an “Event of Default” under this Note:

(@)

(b)

if default occurs in payment when due of any Principal Sum or any interest
thereon and such default continues for a period of fourteen (14) days following
written notice specifying the same by the Holder;

if default occurs in performance of any other material covenant of the Corporation

under this Note and such default continues for period of thirty (30) days following
written notice specifying the same by the Holder; or

00851



(©)

if (i) the Corporation commits an act of bankruptcy or becomes insolvent within
the meaning of any bankruptey or insolvency legislation applicable to it or files an
assignment in bankruptcy or (ii) a petition or other process for the bankruptcy of
the Corporation is filed or instituted and remains undismissed or unstayed for a
period of at least thirty (30) days or any relief sought in such proceeding shall
occur.

Should the Holder exercise its right for the Principal Sum and all interest ouistanding
thereon to be come immediately due and payable on the occurrence of an Event of
Default pursuant to this Section 4, and if at such time an Event of Default has occurred in
respect of the obligations of the Corporation under the other Convertible Note, any
repayment made by the Corporation to the Holder shall be made to the holder of the other
Convertible Notes, pro rata, to a maximum amount equal to the principal and interest
outstanding under such other Convertible Note as at the time of the Event of Default.

CONVERSION

(a)

(b)

©

(d)

The Holder may, at any time until the date that is 90 days prior to the maturity
date of this Note (the “Conversion Period™), on delivery of a Notice (as
hereinafter defined) ninety (90) days in advance, together with delivery of a copy
of such Notice to the holder of the other Convertible Note, convert all or any part
of the then-outstanding Principal Sum, including accrued and unpaid interest,
under this Note into Class A common shares of the Corporation (“Common
Shares”) at the price of $60,000 per Common Share, subject to adjustment in

“accordance with Section 6 (the “Conversion Price”).

The conversion of any amount owing by the Corporation to the Holder in
accordance with this Section 5 shall be deemed to be in complete payment and
satisfaction of the amount so converted.

In order to exercise the conversion right herein, the Holder shall deliver to the
office of the Corporation (or to such other place as the Corporation may direct in
writing} and Delta 9 Bio-Tech Inc. a notice signed by the Holder (the “Notice™)
setting out the portion of the then-outstanding Principal Sum owing by the
Corporation to the Holder that it wishes to convert and shall surrender this Note to
the Corporation at its head office in Winnipeg, Manitoba. The date which is
ninety (90) days following the date of delivery of the Notice shall be referred to
herein as the “Conversion Date”.

Provided that the Holder delivers this original Note to the Corporation on or prior
to the Conversion Date, on the Conversion Date the Holder shall be entered on the
books of the Corporation as at the Conversion Date as the holder of the number of
Common Shares into which this Note is convertible in accordance with the
provisions of this Section 5 and the amount of the then-outstanding Principal
Sum, including accrued and unpaid interest, to be converted pursuant to the
Notice, and as soon as practicable thereafter, the Corporation shall issue or cause
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(e)

49

to be issued and deliver or cause to be delivered to the Holder a certificate in the
name of the Holder for such number of Common Shares into which this Note may
be converted, and, if applicable, the Corporation shall deliver to the Holder a duly
executed promissory note, in the same form as this Note (but for the amount of
the Principal Sum), representing the balance of the then-outstanding Principal
Sum following the conversion of such portion of the Principal Sum set forth in the
Notice. Such conversion shall be deemed to have been effected immediately prior
to the closc of business on the Conversion Date and at such time Holder shall be
deemed to have become the holder of record of the Common Shares represented
thereby.

The Corporation covenants with the Holder that it will at all times reserve and
keep available out of its authorized Common Shares, solely for the purpose of
issue upon conversion of this Note as provided in this Section 5, and conditionally
allot to the Holder, such number of Common Shares as shall then be issuable
upon the full conversion of this Note. The Corporation covenants with the Holder
that all Common Shares which shall be so issuable shall be duly and validly
issued as fuily paid and non-assessable.

As a condition of the issuance of the Common Shares, the Holder is required to, if
he/shef/it hasn't already, become a party to and agree to be bound by the terms of
the unanimous shareholders’ agreement among Delta 9 Bio-Tech Inc., 7217804
Manitoba Ltd., John Arbuthnot IV, Len Hirsch and the Corporation dated April 1,
2017, as the same has been or may hereafter be amended and supplemented from
time to time, by delivery of a participation agreement and compliance with all
other terms set forth in such unanimous sharcholders’ agreement, as may be
amended from time to time. For certainty, this Note shall not be assigned by the
Holder at any time except pursuant to and in compliance with Section 9.

ADJUSTMENTS

The Conversion Price in effect at any date shall be subject to adjustment from time to
time as follows:

(2)

If and whenever at any time the Corporation shall (A) subdivide or redivide the
outstanding Common Shares into a greater number of Common Shares, (B)
reduce, combine or consolidate the outstanding Common Shares into a smaller
number of Common Shares, or (C) issue Common Shares to the holders of all or
substantially all of the outstanding Common Shares by way of a Common Share
dividend, the Conversion Price in effect on the effective date of such subdivision,
redivision, reduction, combination or consolidation or on the record date for such
issue of Common Shares by way of 2 Common Share dividend, as the case may
be, shall in the case of the events referred to in (A) and (C) above, be decreased in
the proportion that the number of Common Shares outstanding immediately prior
to such subdivision, redivision or dividend bears to the number of outstanding
Shares resulting from such subdivision, redivision or dividend, or shall, in the
case of the events referred to in (B) above, be increased in the proportion that the
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(b)

(©)

(d)

(e)

()

number of Common Shares outstanding immediately prior to such reduction,
combination or consolidation bears to the number of outstanding Common Shares
resulting from such reduction, combination or consolidation. Such adjustment
shall be made successively whenever any event referred to in this Section 6(a)
shall occur,

In any case in which this Section 6 shall require that an adjustment shall become
effective immediately after a record date for an event referred to herein, the
Corporation may defer, until the occurrence of such event, issuing to the Holder
any additional Commeon Shares issuable upon such conversion by reason of the
adjustment required by such event before giving effect to such adjustment;
provided, however, that the Corporation shall deliver to the Holder an appropriate
instrument evidencing the Holder's right to receive such additional Common
Shares upon the occurrence of the event requiring such adjustment and the right to
receive any dividends made on such additional Common Shares declared in
favour of holders of record of Shares on or after the Conversion Date or such later
date as the Holder would, but for the provisions of this Section 6(b), have become
the holder of record of such additional Common Shares pursuant to Section 5.

The adjustments provided for in this Section 6 are cumulative and shall apply to
successive subdivisions, redivisions, reductions, combinations, consolidations,
dividends, issues or other events resulting in any adjustment under the provisions
of this Section, provided that, notwithstanding any other provision of this Section,
no adjustment of the Conversion Price shall be required unless such adjustment
would require an increase or decrease of at least 1% in the Conversion Price then
in effect.

In the event of any question arising with respect to the adjustments provided in
this Section 6, such questions shall be conclusively determined by a firm of
chartered accountants (who may be the auditors of the Corporation) appointed by
the Corporation; such accountants shall have access to all necessary records of the
Corporation and such determination shall be binding upon the Corporation and
the Holder.

Upon the occurrence of each adjustment or readjustment pursuant to this
Section 6, the Corporation at its expense shall promptly compute such adjustment
or readjustment in accordance with the terms hereof and furnish to each Holder of
this Note a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request, at any time, of any such Holder,
furnish or cause to be furnished to such Holder a like certificate setting forth:
(1) such adjustments and readjustments, (ii) the conversion price at the time in
effect; and (iii) the number of shares and the amount, if any, of other property that
at the time would be received upon the conversion of this Note.

The Corporation will not, by any voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed
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hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 6 and in the taking of all such
action as may be necessary or appropriate in order to protect the rights of the
Holders of this Note against impairment.

POSITIVE COVENANTS

The Corporation covenants so long as any amount remains outstanding under this Note
that the Corporation shall:

(a)

(b)

(c)

(d)

(e)

duly and punctually pay or cause to be paid to the Holder the principal of and the
interest accrued on this Note on the dates, at the places, in the amounts and in the
manner mentioned herein;

comply in all material respects with all laws, rules and regulations applicable to it
and maintain its legal existence;

carry on and continuously conduct its business in a lawful, efficient, diligent and
businesslike manner;

immediately advise the Holder by written notice of the occurrence of any Event of
Default; and

fully pay and discharge as and when the same become due and payable ail taxes
(including local improvement rates), rates, duties and assessments that may be
levied, rated, charged or assessed against its business, property and undertaking,
or any part thereof,

FURTHER ASSURANCES

The Corporation will at all times do, execute, acknowledge and deliver or cause to be
done, executed, acknowledged and delivered all and every such further acts, deeds,
mortgages, transfers and assurances in law as the Holder shall reasonably require to give
effect to this Note or to evidence the Indebtedness incurred hereby and for the better
accomplishing and effectuating of the intentions of this Note.

ASSIGNMENT; ENUREMENT; NON-NEGOTIABLE INSTRUMENT

(a)

(b

This Note is not a negotiable instrument, and this Note, and the amounts payable
by the Corporation hereunder, shall not be transferred, assigned, pledged,
hypothecated, given as security, or otherwise disposed of by the Holder, except
that the Holder shall be permitted to assign the Note to Delta 9 Bio-Tech Inc. on
the delivery of notice thereof to the Corporation.

This Note, and all rights and obligations contained herein, shall enure to the
benefit of and be binding upon the Corporation and the Holder and each of their
respective successors and permitted assigns.
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10.

GENERAL

(a)

(b)

(©)

(d)

(©

Unless otherwise provided in this Note, all notices, consents, acknowledgments,
directions, resolutions, waivers and other communications required or permitted
to be given under this Note shall be in writing and shall be sent by express courier
service, first class registered mail, facsimile or other means of electronic mail
transfer, or personal delivery, addressed to the party for whom it is intended as set
out in Schedule A attached hereto. Notices or other communications delivered by
mail shall be deemed given and received on the fifth day after posting, those sent
by express courier service on the day following dispatch, those sent by facsimile
or other means of electronic mail or document transfer and received prior to
4:00p.m. (recipient's local time) on a day then on the day of transmission but
otherwise on the next day following transmission and those personally delivered
on the day such delivery is made; provided, however, that during any period of
mail service disruption, notices or other communications shall be sent by means
other than the mail. Any party may, from time to time, designate a substitute
address by giving advance written notice thereof to the other parties pursuant to
this Section 10(a).

If one or more of the provisions of this Note or any part of any of them is, or is
adjudged to be, invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions hereof is not in any way be
affected or impaired thereby, and such invalid, illegal or unenforceable provision
or part is be deemed to be severable.

The Corporation hereby waives presentment, demand, notice of dishonour, notice
of protest, notice of non-payment and any other notice required by law to be given
to the Corporation on this Note in connection with the delivery, acceptance,
performance, default or enforcement of this Note and hereby consents to any
delays, extensions, renewals or other modifications of this Note, any waivers of
any term or condition of this Note or the release of the Corporation under this
Note, and hereby agrees that any action by the Holder or any other person or
failure to act by the Holder or any other person shall not affect or impair the
obligations of the Corporation, or be construed as being a waiver by the Holder or
that other person of its rights under this Note.

No waiver or variation by the Holder of any provision of this Note will be
effective unless evidenced by an instrument in writing dated subsequent to the
date hereof and executed by the Holder.

The headings used in this Note are for convenience only and are not to be

considered a part of this Note and do not in any way limit or amplify the terms
and provisions of this Note.

00856



() This Note shall be governed by and construed in accordance with the laws of the
Province of Manitoba and the laws of Canada applicable therein.

(2) Time shall be of the essence of this Note.

[signature page immediately below]
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IN WITNESS WHEREOF the Corporation has executed this Note as of June 30" 2021.

DELTA 9 LIFESTYLE CANNABIS CLINIC
INC.

Signature Page to Convertibie Promissory Note
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SCHEDULE A
NOTICE ADDRESSES
In the case of the Corporation:

Delta 9 Lifestyle Cannabis Clinic Inc.
P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4G1
Attn: Steven J. Kohn

Facsimile: (204) 957-4261
I the case of the Holder:

7217804 Manitoba Ltd.

27 Floor, 310 Ross Avenue
Winnipeg, MB R3A 014
Attn: Len Hirsch

With a copy to:

Soronow Law Office
210-400 St. Mary Avenue
Winnipeg, MB R3C 4K5
Attn : Sidney G. Soronow

In the case of Delta 9 Bio-Tech Inc.:

Delta 9 Bio-Tech Inc.

P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4G1
Attn: Steven J. Kohn
Facsimile: (204) 957-4261
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THIS IS EXHIBIT “45” TO THE
AFFIDAVIT OF JOHN ARBUTHNOT IV
SWORN BEFORE ME AT WINNIPEG, MANITOBA,
this 12" day of July, 2024

Al focdli

ARY’"PUBLIC IN AND FOR THE PROVINCE OF MANITOBA
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DEMAND PROMISSORY NOTE

DATED: September 30, 2018
TO: DELTA 9 BIO-TECH INC. (the “Creditor™),

P.O. Box 68096 Osbormne Village
Winnipeg, MB R3L 2V9

FOR VALUE RECEIVED the undersigned DELTA 9 LIFESTYLE CANNABIS CLINIC INC. (the
“Debtor”) hereby acknowledges its indebtedness owing as at the date hereof to the Creditor of the principal
sum of THREE MILLION ($3,000,000.00) DOLLARS (the “Principal Amount”). The Debtor hereby
promises to pay to the Creditor at the Creditor's address set forth above (or at such other address which the
Creditor notifies the Debtor in writing), by certified cheque or banker’s draft, the Principal Amount together
with interest thereon in accordance with the terms and conditions of this promissory note (the “Note™).

The following are the terms and conditions of this Note:

ARTICLE 1 - COMMERCIAL TERMS

1.01  Interest. Interest shall accrue and be calculated at a rate equal to the prime rate of interest charged by
the Canadian Western Bank from time to time plus two (2.0%) percent per annum (the “Rate”) on the
Frincipal Amount outstanding from time to time, calculated, compounded and accrued monthly, and which
amount shall be payable concurrently with respect of the Principal Amount in accordance with the terms
hereof. Interest shall be determined on the basis of a year of 365 days and the actual number of days elapsed.

1.02  Repayment. The Debtor hereby promises to pay ON DEMAND to or to the order of the Creditor, or
its successors or permitted assigns, the Principal Amount together with all accrued interest thereon. Until
demand is made, all or any part of the Principal Amount and interest outstanding may be repaid at any time
by the Debtor without notice, bonus or penalty.

ARTICLE 2 - OTHER TERMS

2.01  Application of Payments. Payments received by the Creditor hereunder shall be applied firstly
towards interest then due, and secondly towards the Principal Amount outstanding.

2.02  Default. The whole of the Principal Amount hereof remaining unpaid together with any accrued and
unpaid interest thereon shall at the sole option of the Creditor become immediately due and payable
upon an Event of Default (as defined herein).

2.03  Event of Default. The following events shall constitute Events of Default hereunder:

(a) if the Debtor fails to make payment to the Creditor within thirty (30) days of delivery by the
Creditor to the Debtor of written notice of demand for such payment;

(b an order is made or a resolution is passed for the winding-up of the Debtor; or

{c) the bankruptcy or insolvency of the Debtor, the filing against the Debtor of a petition in
bankruptcy, the making of an authorized assignment for the benefit of creditors by the
Debtor or the institution by-or against the Debtor of any other type of insolvency or
receivership or custodial proceeding under the Bankruptcy and Insolvency Act (Canada) or
other legislation, or the committing of any act of bankruptcy by the Debtor.
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ARTICLE 3 - GENERAL TERMS

3.01

3.02

3.03

3.04

3.05

3.06

3.07

3.08

Headings, All headings in this Note are inserted for convenience of reference only and shall not
affect the construction and interpretation of this Note.

Enurement. This Note and everything herein contained shall enure to the benefit of and be binding
upon the parties hereto and each of their successors and permitted assigns.

Applicable Law. This Note shall be governed by and construed in accordance with the laws of the
Province of Manitoba. The parties hereby attorn to the jurisdiction of the courts of the Province of
Manitoba.

Time of Essence. Time shall be of the essence of this Note.

Interpretation. Words in the singular shall include the plural and words in the masculine gender shall
include feminine and neuter genders, and vice versa, where the context so requires,

Currency. All amounts paid by the Debtor to the Creditor pursuant to this Note shall be paid in
Canadian funds.

Presentment. The Debtor hereby waives presentment, demand, notice of dishonour, notice of
protest, notice of non-payment and any other notice required by law to be given to the Debtor on this
Note in connection with the delivery, acceptance, performance, default or enforcement of this Note
and hereby consents to any delays, extensions, renewals or other modifications of this Note, any
waivers of any term or condition of this Note, the release of the Debtor under this Note or of any
security given by the Debtor in respect of the Debtor’s obligations under this Note (by the Creditor
or any other person), and hereby agrees that any action by the Creditor or any other person or failure
to act by the Creditor or any other person shall not affect or impair the obligations of the Debtor, or
be construed as being a waiver by the Creditor or that other person of its tights under this Note.

Non-Negotiable Instrument. This Note is not a negotiable instrument.

[Signature page follows]
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FOR VALUE RECEIVED

DATED at Winnipeg, Manitoba as of this 30" day of September, 2018.

DELTA 9 LIFESTYLE CANNABIS
CLINIC INC.

Per:

Name; natﬁ?!( ot IV
Title: i t/'“’lﬁ

€851 o

ACKNOWLEDGED by the Creditor as of this 30" day of September, 2018.

DELTA 9 BIO-TECH INC.
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TO:

DELTA 9 LIFESTYLE CANNABIS CLINIC INC,

DEMAND CONVERTIBLE PROMISSORY NOTE

Delta 9 Bio-Tech Inc. (the “Holder™)
P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

PROMISE TO PAY

DELTA 9 LIFESTYLE CANNABIS CLINIC INC. (the “Corporation™), for value
received, hereby acknowledges its indebledness owing as at the date hereof, and promises
to pay to the Holder in full, the aggregate principal amount of THREE MILLION SIXTY
THOUSAND ($3,060,000) DOLLARS in lawful money of Canada (the “Principal
Sum™), at the address noted above or such other address as the Holder may advise the
Corporation from time to time, together with interest thereon, in accordance with the
terms and conditions set forth herein, and in consideration of the extension of credit by
the Holder to the Corporation, the Corporation hereby covenants and agrees to perform
the covenants of the Corporation set forth in this promissory note (this “Note”).

COMMERCIAL TERMS

(a} Repayment. The Principal Sum, together with all interest thereon, shall be due
and payable ON DEMAND. provided that in no event shall demand be made for
repayment of any portion principal amount of the Principal Sum other than in
accordance with the following:

(1) {rom the date of this Note to June 30, 2019, the Holder shall not make
demand for repayment of any amount of the Principal Sum;

(i) from July 1, 2019 to December 31, 2019, the Holder may make demand
for, and the Corporation shall upon such demand pay. such amount of the
Principal Sum, and in such frequency, as may be unanimously determined
by the sharcholders of the Corporation from timc to time;

(i)  from January 1, 2020 until repayment in full of the Principal Sum, the
Holder may make demand for, and the Corporation shall upon such
demand pay, such amount of the Principal Sum, and in such frequency, as
unanimously determined by the shareholders of the Corporation from time
to time, and the Principal Sum shall mature upon and the balance thereof
be repayable in full on such date as determined by the shareholders of the
Corporation from time to time provided however that if the shareholders
of the Corporation have not unanimously determined the terms for
repayment of the Principal Sum in full by January 1, 2020 then, subject to
Section 2{a)(iv), the Principal Sum shall be repayable in equal monthly
instalments over a period of 60 months commencing February 1, 2020;
and
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(b)

(c)

(iv)

while any principal amount of the Existing Bio-Tech Loan (as hereinafter
defined) remains outstanding, no demand may be made by the Holder for
any amount of the Principal Sum.

Interest. While any amount of the Principal Sum remains outstanding under this
Note, the amount of the Principal Sum and interest outstanding from time to time
under this Note shall accrue and bear interest at a rate determined in accordance
with the following:

(D)

(i)

(iif)

(iv)

from the date of this Note to December 31, 2018, the Principal Sum shall
not accrue or bear interest;

from January 1, 2019 to June 30, 2019, the amount of the Principal Sum
from time to time shall bear interest at a rate equal to three (3.0%) percent
per annum, calculated and pavable on the last business day of each month
in respect of that month; '

from July I, 2019 to December 31, 2019, the amount of the Principal Sum
from time to time shall bear interest at a rate equal to six (6.0%) percent
per annum, calculated and payable on the last business day of each month
in respect of that month; and

from January 1, 2020 until repayment in full of the Principal Sum and all
interest thereon under this Note, the amount of the Principal Sum and
interest outstanding from time to time shall bear interest at a rate, and shall
be calculated and repaid in such frequency, as unanimously determined by
the shareholders of the Corporation on or before January 1, 2020, but in no
event shall such intcrest rate be less than six (6.0%) percent per annium,
calculated and payable on the last business day of each month in respect of
that month.

Prepayment.

()

At any time following the date hereof and upon the Corporation giving not
less than ninety (90) days’ prior written notice to the Holder of the
Corporation’s intention to repay any amount of the outstanding Principal
Sum and interest under this Note (“Prepayment Notice™), provided that
no Notice has been delivered by the Hoelder pursuant to Section 5(c), the
Corporation may prepay all, or any amount of, the outstanding Principal
Sum, together with the accrued and unpaid interest thercon, provided that
the Holder shall have sixty (60) days from the date of receipt of the
Prepayment Notice to exercise the Holder’s conversion privileges as set
forth in Seetion 35, provided further that no Prepayment Notice may be
delivered to the Holder unless the Corporation delivers concurrently to the
holder of the other Convertible Note (as hereinafter dcfined) (if any) a
notice of an intended prepayment under such Convertible Note in an
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3,

amount equal to: (A) the amount of the principal and interest outstanding
under such Convertible Note; multiplied by (B) a fraction, the numerator
of which is the amount to be prepaid to the Holder hereof pursuant to the
Prepayment Notice, and the denominator of which is the amount of the
Principal Sum and interest outstanding hereunder.

(i)~ If the Holder does not exercise the Holder’s conversion privileges as set
forth in Section 5 within the sixty (60} day period set out in Section
2(c)X1), then upon expiry of that period, the Corporation shall be entitled to
make prepayment of such amount of the Principal Sum set out in the
Prepayment Notice (provided that, if a Prepayment Notice indicates an
intention to prepay the entirety of the Principal Sum, the accrued and
unpaid interest thereon shall be included in the amount to be so prepaid)
and: (A) if the prepayment is made for any amount less than the total
Principal Sum and any accrued and unpaid interest thcrcon, upon the
surrender of this Note by the Holder, the Corporation shall issue a new
convertible note in the same form as this Note but for the amount of the
Principal S8um which shall equal the balance of the then-outstanding
Principal Sum together with all accrued and unpaid interest thereon; or (B)
if the prepayment is for the total amount of the Principal Sum and all
accrued and unpaid interest thereon, all rights associated with this Note
shall terminate, except for the right of the Holder, upon surrender of this
Note to the Corporation, to be entitled to immediate payment by the
Corporation of the outstanding Principal Sum and any accrued but unpaid
interest payable hercunder.

RANKING

(a)

(b)

The Corporation may enter into onc (1) other convertible promissory note with
7217804 Manitoba Lid. {together with this Note, the “Convertible Notes")} in
form identical to this Note but for the identity of the Holder and the amount of the
Principal Sum. The Convertible Notes shall rank pari passu with respect to each
other, and any payment madc by the Corporation under the Convertible Notes
shall be made pro rata among ali Convertible Note holders based on the
aggregate principal sum of each Convertible Note.

This Note and the Principal Sum shall rank subordinate to each of: (i) the loan
made by Delta 9 Bio-Tech Inc. to the Corporation in the principal amount of up to
$3,000,000 on or about Scptember 30, 2018 (the “Existing Bio-Tech Loan™); (ii)
any loan extended to the Corporation from time to time by an institutional lender;
and (iii) any repayment obligations arising from time to time in connection with
the guarantee by the Corporation of the debt of a third party owing to an
institutional lender (collectively, “Senior Indebtedness”). Upon the reasonable
request by the Corporation {rom time to time while any amount of the Principal
Sum remains outstanding, the Holder shall deliver any documentation reasonably
requested to evidence the subordination of this Note and the Principal Sum to the
loans set forth in this Section 3(b).
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(c) No right of any present or {uture holder of Senior Indebtedness of the Corporation
to enforce subordination as herein provided shall at any timc in any way be
prejudiced or impaired by any act or failure to act on the part of the Corporation,
or by any act or failure to act, in good faith, by any such holder, or by any non-
compliance by the Corporation with the terms, provisions and covenants of this
Note, regardless of any knowledge thereof that any holder may have or otherwise
be charged with.,

(d) Each present and future holder of Senior Indebtedness of the Corporation shall be
entitled to the benefit of the provisions of this Section 3 notwithstanding that such
holder is not a party to this Note.

DEFAULT

Notwithstanding the limitations set forth in Section 2 hcreof, upon the occurrence of any
Event of Dcfault {as hereinafter defined), the Principal Sum and all interest outstanding
thereon shall at the option of the Holder and by notice in writing to the Corporation (with
a copy of such notice to be delivered concurrently to the holder of the other Convertible
Note} become forthwith due and payable and all of the rights and remedies conferred in
respect of the Note shall become immediately enforceable. The occurrence of any of the
following events shall constitute an “Event of Default” under this Note:

(a) if default occurs in payment when duc of any Principal Sum or any interest
thereon and such default continues for a period of fourteen (14) days following
written notice specifying the same by the Holder;

(b} if default occurs in performance of any other matcrial covenant of the Corporation
under this Note and such default continues for period of thirty (30) days following
written notice specifying the same by the Holder; or

(c) if (i) the Corporation commits an act of bankruptcy or becomes insolvent within
the meaning of any bankruptcy or insolvency legislation applicable to it or files an
assignment in bankruptey or (ii) a petition or other process for the bankruptcy of
the Corporation is filed or instituted and remains undismissed or unstayed for a
period of at least thirty (30) days or any relief sought in such proceeding shail
occur.

Should the Holder exercise its right for the Principal Sum and all interest outstanding
thereon to be come immediately due and payable on the occurrence of an Event of
Default pursuant to this Section 4, and il at such time an Event of Delault has occurred in
respect of the obligations of the Corporation under the other Convertible Note, any
repayment made by the Corporation to the Holder shall be made to the holder of the other
Convertible Note, pro rata, to a maximum amount equal to the principal and interest
outstanding under such other Convertible Note as at the time of the Event of Default.

CONVERSION
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(a)

(b)

{c)

(d)

The Holder may, at any time during the peried commencing on the date that is six
(6) months from the date of this Note to the date that is 90 days prior to the
maturity date of this Note as determined by the sharcholders of the Corporation
pursuant to Section 2(a)(iii) (the “Conversion Period™), on delivery of a Notice
(as hereinafter defined) ninety (90) days in advance, together with delivery of a
copy of such Notice to the holder of the other Convertible Note, convert all or any
part of the then-outstanding Principal Sum under this Note into Class A common
shares of the Corporation (“Common Shares™) at the price of $60,000 per
Common Share, subject to adjustment in accordance with Section 6 (the
“Conversion Price”). The right of conversion set out in this Section 5 shall
extend only to the maximum number of whole Common Shares into which the
aggregate outstanding amount of the Principal Sum may be converted in
accordance with this Section 5. Fractional interests in Common Shares shall be
adjusted for in the manner provided in Section 5(f).

The conversion of any amount owing by the Corporation to the Holder in
accordance with this Section 5 shall be deemed to be in complete payment and
satisfaction of the amount so converted.

In order to excrcisc the conversion right herein, the Iolder shall deliver to the
office of the Corporation {or to such other place as the Corporation may direct in
writing) a notice signed by the Holder (the “Notice™) setting out the portion of the
then-outstanding Principal Sum owing by the Corporation to the Holder that it
wishes to convert and shall surrender this Note to the Corporation at its head
office in Winnipeg, Manitoba. The date which is ninety (90) days following the
date of delivery of the Notice shall be referred to herein as the “Conversion
Date”. The Holder may deliver a Notice to the Corporation at any time between
the date that is ninety (90) days prior to the commencement of the Conversion
Period and the last date of the Conversion Period.

Provided that the Helder delivers this original Note to the Corporation on or prior
to the Conversion Date, on the Conversion Date the Holder shall be entered on the
books of the Corporation as at the Conversion Date as the holder of the number of
Common Shares into which this Note is convertible in accordance with the
provisions of this Section 5 and the amount of the then-outstanding Principal Sum
to be converted pursuant to the Notice, and as soon as practicable thereafter, the
Corporation shall issue or cause to be issued and deliver or cause to be delivered
to the Holder a certificate in the name of the Holder for such number of Common
Shares into which this Note may be converted, and, if applicable, the Corporation
shall deliver to the Holder a duly executed promissory note, in the same form as
this Note (but for the amount of the Principal Sum), representing: (i) the halance
of the then-outstanding Principal Sum following the conversion of such portion ot
the Principal Sum set forth in the Notice; and (i) if applicable, any amount
representing a fractional interest in a Common Share pursuant to Section 5(6).
Such conversion shall be deemed to have been effecied immediately prior to the
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(©)

(&

(&)

close of business on the Conversion Date and at such time Holder shall be deemed
to have become the holder of record of the Common Shares represented thereby.

The Corporation covenants with the Holder that it will at all times reserve and
keep available out of its authorized Common Shares, solely for the purpose of
issue upon conversion of this Note as provided in this Section 5, and conditionally
allot to the Holder, such number of Common Shares as shall then be issuabie
upon the full conversion of this Note. The Corporation covenants with the Holder
that ail Cemmon Shares which shall be so issuable shall be duly and validly
issued as fully paid and non-assessablc.

The Corporation shall not be required to issue any fractional Common Shares
upon the exercise of the conversion right set out herein, and if a fractional interest
in a Common Share would, except for the provisions of this Section, be
deliverable upon the conversion of this Note, the Corporation shall satisfy such
fractional interest by: (i) if the entire amount of the then-outstanding Principal
Sum is elected by the Holder to be converted into Common Shares, paying to the
Holder the cash equivalent of such fractional Common Sharc determined by
multiplying such fraction by the Conversion Price; and (ii) if less than the entire
amount of the then-outstanding Principal Sum is elected by the Holder to be
converted into Common Shares, the amount equal to the product of such fraction
by the Conversion Price shall be added to the unconverted balance of the
Principal Sum represented by the promissory note to be delivered by the
Corporation pursuant to Section 5(d).

As a condition of the issuance of the Common Shares, the Holder is required to, if
he/she/it hasn't already, become a party to and agree to be bound by the terms of
the unanimous shareholders’ agreement among Delta 9 Bio-Tech Inc., 7217804
Manitoba Ltd., John Arbuthnot 1V, Len Hirsch and the Corporation dated Aprii 1,
2017, as the same has been or may hereafter be amended and supplemented from
time to time, hy delivery of a participation agrecment and compliance with ali
other terms set forth in such unanimous shareholders’ agreement, as may be
amended from time to time. For certainty, this Note shall not be assigned by the
Holder at any time except pursuant to and in compliance with Section 9.

ADJUSTMENTS

The Conversion Price in cffect at any date shall be subject to adjustment from timc to
time as follows:

(a)

If and whenever at any time the Corporation shall (A) subdivide or redivide the
outstanding Common Shares into a greater number of Common Shares, (B)
reduce, combine or consolidate the outstanding Common Shares into a smaller
number of Common Shares, or (C) issue Common Shares to the hoiders of all or
substantially all of the outstanding Common Shares by way of a Common Share
dividend, the Conversion Price in effect on the effective date of such subdivision,
redivision, reduction, combination or consolidation or on the record date for such
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(b)

(c)

(d)

(e)

issuc of Common Shares by way of a Comimon Share dividend, as the case may
be, shall in the case of the events referred to in (A) and (C) above, be decrcased in
the proportion that the number of Common Shares outstanding immediately prior
to such subdivision, redivision or dividend bears to the number of outstanding
Shares resulting from such subdivision, redivision or dividend, or shall, in the
case of the cvents referred to in (B) above, be increased in the proportion that the
number of Common Shares outstanding immediately prior to such reduction,
combination or consolidation bears to the number of outstanding Common Shares
resulting from such reduction, combination or consolidation. Such adjustment
shall be made successively whenever any event referred (o in this Section 6(a)
shall occur.

In any case in which this Section 6 shall require that an adjustment shall become
effective immediately after a record date for an event referred to herein, the
Corporation may defer, until the occurrence of such event, issuing to the Holder
any additional Common Shares issuable upon such conversion by reason of the
adjustment required by such event before giving effect to such adjustment;
provided, however, that the Corporation shall deliver to the Holder an appropriate
instrument evidencing the Holder's right to reccive such additional Common
Shares upon the occurrence of the event requiring such adjustment and the right 10
receive any dividends made on such additional Common Shares declared in
favour of holders of record of Shares on or after the Conversion Date or such later
date as the Holder would, but for the provisions of this Section 6{b), have become
the holder of record of such additional Common Shares pursuant to Section 5.

The adjustments provided for in this Section 6 arc cumulative and shall apply to
successive subdivisions, redivisions, reductions, combinations, consolidations,
dividends, issues or other events resulting in any adjustment under the provisions
of this Section, provided that, notwithstanding any other provision of this Section,
no adjustment of the Conversion Price shall be required unless such adjustment
would require an increase or decrease of at least 1% in the Conversion Price then
in effect.

In the event of any question arising with respect to the adjustments provided in
this Section 6, such questions shall be conclusively determined by a firm of
chartered accountants (who may be the auditors of the Corporation) appointed by
the Corporation; such accountants shall have access to all necessary records of the
Corporation and such determination shall be binding upon the Corporation and
the Holder.

Upon the occurrcnce of each adjustment or readjustment pursuant to this
Section 6, the Corporation at its expensc shall promptly compute such adjustment
or readjustment in accordance with the terms hereof and furnish to each Holder of
this Note a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The
Cotporation shall, upon the written request, at any time, of any such Holder,
furnish or cause to be furnished to such Holder a like certificate setting forth:
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(i) such adjustments and readjustments, (ii) the conversion price at the time in
effect; and (iii) the number of shares and the amount, if any, of other propetty that
at the time would be received upon the conversion of this Note.

(f) The Corporation will not, by any voluntary action, avoid or seek to avoid the
obscrvance or performance of any of the terms to be observed or performed
hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 6 and in the taking of all such
action as may be necessary or appropriate in order to protect the rights of the
Holders of this Note against impairment.

POSITIVE COVENANTS

The Corporation covenants so long as any amount remains outstanding under this Note
that the Corporation shall:

(a) duly and punctuaily pay or cause to be paid to the Holder the principal of and the
interest accrued on this Note on the dates, at the places, in thc amounts and in the
manner mentioned herein;

{(b)  comply in all material respects with all laws, rules and regulations applicable to it
and maintain its legal existence;

(<) carry on and continuously conduct its business in a lawful, efficient, diligent and
businesslike manner;

(d) immediately advise the Holder by written notice of the occurrence of any Event of
Default; and

{e) fully pay and discharge as and when the same become due and payable all taxes
(including loeal improvement rates), rates, dutics and assessments that may be
levied, rated, charged or assessed against its business, property and undertaking,
or any part thereof.

FURTHER ASSURANCES

The Corporation will at al! times do, exeeute, acknowledge and deliver or cause io be
done, cxecuted, acknowledged and delivered all and every such further acts, deeds,
mortgages, transfers and assurances in law as the Holder shall rcasonably require to give
cffect to this Note or to evidence the Indebtedness incurred hereby and for the better
accomplishing and effectuating of the intentions of this Note.

ASSIGNMENT; ENUREMENT; NON-NEGOTIABLE INSTRUMENT

(a) This Note is not a negotiable instrument, and this Note, and the amounts payable
by the Corporation hereunder, shall not be transferred, assigned, pledged,
hypothecated, given as security, or otherwise disposed of by the Holder.
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(b)

This Note, and all rights and obligations contained herein, shall enure to the
benefit of and be binding upon the Corporation and the Holder and each of their
respective successors and permitted assigns.

10. GENERAL

(a)

(b)

(c)

(d)

Unless otherwise provided in this Note, all notices, consents, acknowledgments,
directions, resolutions, waivers and other communications required or permitted
to be given under this Note shall be in writing and shall be sent by express courier
service, first class registered mail, facsimile or other mcans of electronic mail
transfer, or personal delivery, addressed to the party for whom it is intended as set
out in Schedule A attached hereto. Notices or other communications delivered by
mail shall be deemed given and received on the fifth day after posting, those sent
by express courier service on the day following dispatch, those sent by facsimile
or other means of electronic mail or document transfer and received prior to
4:00p.m. (recipient's local time) on a day then on the day of transmission but
othcrwise on the next day following transmission and those personally delivered
on the day such delivery is made; provided, however, that during any period of
mail service disruption, notices or other communications shall be sent by means
other than the mail. Any party may, from time to time, designate a substitute
address by giving advance written notice thereof to the other parties pursuant to
this Section 10(a}.

If one or more of the provisions of this Note or any part of any of them is, or is
adjudged to be, invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions hercof is not in any way be
affected or impaired thereby, and such invalid, illegal or unenforceable provision
or part is be deemed to be scverable.

The Corporation hereby waives presentment, demand, notice of dishonour, notice
of protest, notice of non-payment and any other notice required by law to be given
to the Corporation on this Note in conncction with the delivery, acceptance,
performance, default or enforcement of this Note and hereby consents to any
delays, extensions, renewals or other modifications of this Note, any waivers of
any term or condition of this Note or the release of the Corporation under this
Note, and hereby agrees that any action by the Holder or any other person or
faiture to act by the Holder or any other person shall not affect or impair the
obligations of the Corporation, or be construed as being a waiver by thc Holder or
that other person of its rights under this Note.

No waiver or variation by the Holder of any provision of this Note will be

effective unless evidenced by an instrument in writing dated subsequent to the
date hereof and executed by the Holder.
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{e) The headings used in this Note are for convenience only and are not to be
considered a part of this Note and do not in any way limit or amplify the terms
and provisions of this Note.

(0 This Note shall be governed by and construed in accordance with the laws of the
Province of Manitoba and the laws of Canada applicable therein.

(g) Time shall be of the essence of this Note.

[signature page immediately below]
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IN WITNESS WHEREOF the Corporation has executed this Note as of December 31,
2018.

DELTA 9 LIFESTYLE CANNARBIS CLINIC
INC. 2

Per:

Signature Page to Convertible Promissory Note
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SCHEDULE A
NOTICE ADDRESSES
In the case of the Corporation:

Delta 9 Lifestyle Cannabis Clinic Inc.
P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4Gl
Attn: Steven J. Kohn

Facsimile: (204) 957-4261
In the case of the Holder:

Delta 9 Bio-Tech Inc.

P.O. Box 68096 Osborne Viliage
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4Gl
Attn: Steven J. Kohn

Facsimile: (204) 957-4261
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NOTICE OF EXERCISE OF OPTION TO ADVANCE

FROM: Delta 9 Bio-Tech Inc. (“Bio-Tech™)
TO: Delta 9 Lifestyle Cannabis Clinic Inc. (the “Corporation”)

AND TO: 7217804 Manitoba Ltd. (*721%)

Reference is made to the special resolution of the shareholders of the Corporation dated
December 31, 2018 respecting the making of advances to the Corporation by Bio-Tech and 721
(the “Special Resolution™).

Pursuant to the Special Resolution, 721 was required to advance $2,940,000 to the Corporation,
on or prior to December 31, 2018. On December 31, 2018, 721 advanced to the Corporation the
amount of $2,500,000.

Also pursuant to the Special Resolution, in the event that 721 failed to advance $2,940,000 to the
Corporation prior to December 31, 2018, but had advanced at least $2,500,000 to the
Corporation on or prior to December 31, 2018, 721 was entitled to advance the balance of
$440,000 (the “Shortfall”) to the Corporation on the same terms set out for the Convertible
Notes (as that term is defined in the Special Resolution) on or before June 30, 2019.

Since 721 did not advance the Shortfall on or prior to June 30, 2019, pursuant to the Special
Resolution, Bio-Tech is entitled to, on notice to the Corporation prior to July 31, 2019, advance
to the Corporation the Shortfall on the same terms set forth in the Convertible Notes.

This shall serve as notice by Bio-Tech of its intention to advance the Shortfall to the Corporation

on or prior to July 31, 2019 on the terms set forth in the Convertible Notes.

DATED this Zi*day of July, 2019.

DELTA 9 BIO-TECH INC.

Per:
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DELTA 9 BIO-TECH INC. CANADIAN WESTERN BANK
P B, OoRpiE YRiAGE NS i ko
' CHEQUE NO. 2107
§Pshielc  DATE 250720109

DDMMYYYY

B Tt A e ]

SECURITY FEATURES INCLUDED -.?EE ﬁEV,EF!SEA

PAY
**Four Hundred Forty Thousand and 00/100 $**440,000.00
Amount in Canadian Dollars
onEE  DELTA9 LIFESTYLEICANNABIS CLINIC INC. ETASBOTEGMING.
o ' / P ¢
PER e, el —~-””";7 //
i il //’/ e ;
S
4“'/
100 ¢ L0 7 1200 20 7m0 3002 00 E03803F 330 &
DELTA 9 BIO-TECH INC.
CHEQUE NO. 002107
07/25/2019
Discount Amount Paid Discount Amount Paid
07/25/2019 440,000.00
Total 440,000.00
DELTA 9 BIO-TECH INC. CHEQUATRSI in Canadian Dglass. 1
07/25/2019
Discount Amount Paid Discount Amount Paid
07/25/2019 440,000.00
Total 440,000.00

S0G13454855616-1  SLF142 To reorder, call D+H ot 1-866-695-1967 (M-F, 9am 1o Spm local timo)

00877



«h

TO:

DELTA 9 LIFESTYLE CANNABIS CLINIC INC.
DEMAND CONVERTIBLE PROMISSORY NOTE

Delta 9 Bio-Tech Inc. (the “Holder”)
P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

PROMISE TO PAY

DELTA 9 LIFESTYLE CANNABIS CLINIC INC. (the “Corporation™), for value
received, hereby acknowledges its indebtedness owing as at the date hereof, and promises
to pay to the Holder in full, the aggregate principal amount of ONE HUNDRED
SEVENTY EIGHT THOUSAND FIVE HUNDRED ($178,500.00) DOLLARS in lawful
money of Canada (the “Principal Sum”), at the address noted above or such other
address as the Holder may advise the Corporation from time to time, together with
interest thereon, in accordance with the terms and conditions set forth herein, and in
consideration of the extension of credit by the Holder to the Corporation, the Corporation
hereby covenants and agrees to perform the covenants of the Corporation set forth in this
promissory note (this “Note”).

COMMERCIAL TERMS

(a) Repayment. The Principal Sum, together with all interest thereon, shall be due
and payable ON DEMAND, provided that in no event shall demand be made for
repayment of any portion principal amount of the Principal Sum other than in
accordance with the following:

(1) from the date of this Note to the date that is twelve (12) months following
such date, no repayment of principal may be required;

(ii) from the date that is twelve (12) months following the date of this Note
until repayment in full, such amount and frequency of repayment of
principal as mutually determined by the Shareholders on or before the date
that is twelve (12) months following the date of this Note; and

(iii))  while any principal amount of the Existing Bio-Tech Loan (as hereinafter
defined) remains outstanding, no demand may be made by the Holder for
any amount of the Principal Sum.

(b) Interest. While any amount of the Principal Sum remains outstanding under this
Note, the amount of the Principal Sum and interest outstanding from time to time
under this Note shall accrue and bear interest at a rate equal to six (6.0%) percent
per annum, calculated and payable on the last business day of each month in
respect of that month.

(©) Prepayment.
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(i)

RANKING

At any time following the date hereof and upon the Corporation giving not
less than ninety (90) days’ prior written notice to the Holder of the
Corporation’s intention to repay any amount of the outstanding Principal
Sum and interest under this Note (“Prepayment Notice”), provided that
no Notice has been delivered by the Holder pursuant to Section 5(c), the
Corporation may prepay all, or any amount of, the outstanding Principal
Sum, together with the accrued and unpaid interest thereon, provided that
the Holder shall have sixty (60) days from the date of receipt of the
Prepayment Notice to exercise the Holder’s conversion privileges as set
forth in Section 5, provided further that no Prepayment Notice may be
delivered to the Holder unless the Corporation delivers concurrently to the
holder of the other Convertible Note (as hereinafter defined) (if any) a
notice of an intended prepayment under such Convertible Note in an
amount equal to: (A) the amount of the principal and interest outstanding
under such Convertible Note; multiplied by (B) a fraction, the numerator
of which is the amount to be prepaid to the Holder hereof pursuant to the
Prepayment Notice, and the denominator of which is the amount of the
Principal Sum and interest outstanding hereunder.

If the Holder does not exercise the Holder’s conversion privileges as set
forth in Section 5 within the sixty (60) day period set out in Section
2(c)(1), then upon expiry of that period, the Corporation shall be entitled to
make prepayment of such amount of the Principal Sum set out in the
Prepayment Notice (provided that, if a Prepayment Notice indicates an
intention to prepay the entirety of the Principal Sum, the accrued and
unpaid interest thereon shall be included in the amount to be so prepaid)
and: (A) if the prepayment is made for any amount less than the total
Principal Sum and any accrued and unpaid interest thereon, upon the
surrender of this Note by the Holder, the Corporation shall issue a new
convertible note in the same form as this Note but for the amount of the
Principal Sum which shall equal the balance of the then-outstanding
Principal Sum together with all accrued and unpaid interest thereon; or (B)
if the prepayment is for the total amount of the Principal Sum and all
accrued and unpaid interest thereon, all rights associated with this Note
shall terminate, except for the right of the Holder, upon surrender of this
Note to the Corporation, to be entitled to immediate payment by the
Corporation of the outstanding Principal Sum and any accrued but unpaid
interest payable hereunder.

(a) The Corporation may enter into two (2) other promissory notes with the Holder
and three (3) other convertible promissory notes with 7217804 Manitoba Ltd.
(together with this Note, collectively, the “Convertible Notes™) in form identical
to this Note but for the identity of the holder thereof and the amount of the
Principal Sum. The Convertible Notes shall rank pari passu with respect to each
other, and any payment made by the Corporation under the Convertible Notes
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(b)

©

(@

shall be made pro rata among all Convertible Note holders based on the
aggregate principal sum of each Convertible Note.

This Note and the Principal Sum shall rank subordinate to each of: (i) the loan
made by Delta 9 Bio-Tech Inc. to the Corporation in the principal amount of up to
$5,000,000 as evidenced by the amended and restated promissory note to the
Corporation in favour of Delta 9 Bio-Tech Inc. dated January 20, 2021 (the
“Existing Bio-Tech Loan”); (ii) any loan extended to the Corporation from time
to time by an institutional lender; and (iii) any repayment obligations arising from
time to time in connection with the guarantee by the Corporation of the debt of a
third party owing to an institutional lender (collectively, “Senior Indebtedness™).
Upon the reasonable request by the Corporation from time to time while any
amount of the Principal Sum remains outstanding, the Holder shall deliver any
documentation reasonably requested to evidence the subordination of this Note
and the Principal Sum to the loans set forth in this Section 3(b).

No right of any present or future holder of Senior Indebtedness of the Corporation
to enforce subordination as herein provided shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of the Corporation,
or by any act or failure to act, in good faith, by any such holder, or by any non-
compliance by the Corporation with the terms, provisions and covenants of this
Note, regardless of any knowledge thereof that any holder may have or otherwise
be charged with.

Each present and future holder of Senior Indebtedness of the Corporation shall be
entitled to the benefit of the provisions of this Section 3 notwithstanding that such
holder is not a party to this Note.

DEFAULT

Notwithstanding the limitations set forth in Section 2 hereof, upon the occurrence of any
Event of Default (as hereinafter defined), the Principal Sum and all interest outstanding
thereon shall at the option of the Holder and by notice in writing to the Corporation (with
a copy of such notice to be delivered concurrently to the holder of the other Convertible
Note) become forthwith due and payable and all of the rights and remedies conferred in
respect of the Note shall become immediately enforceable. The occurrence of any of the
following events shall constitute an “Event of Default” under this Note:

(2)

(b)

if default occurs in payment when due of any Principal Sum or any interest
thereon and such default continues for a period of fourteen (14) days following
written notice specifying the same by the Holder;

if default occurs in performance of any other material covenant of the Corporation

under this Note and such default continues for period of thirty (30) days following
written notice specifying the same by the Holder; or
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(©)

if (i) the Corporation commits an act of bankruptcy or becomes insolvent within
the meaning of any bankruptcy or insolvency legislation applicable to it or files an
assignment in bankruptcy or (ii) a petition or other process for the bankruptcy of
the Corporation is filed or instituted and remains undismissed or unstayed for a
period of at least thirty (30) days or any relief sought in such proceeding shall
occur.

Should the Holder exercise its right for the Principal Sum and all interest outstanding
thereon to be come immediately due and payable on the occurrence of an Event of
Default pursuant to this Section 4, and if at such time an Event of Default has occurred in
respect of the obligations of the Corporation under the other Convertible Note, any
repayment made by the Corporation to the Holder shall be made to the holder of the other
Convertible Notes, pro rata, to a maximum amount equal to the principal and interest
outstanding under such other Convertible Note as at the time of the Event of Default.

CONVERSION

(a)

(b)

(©)

(@

The Holder may, at any time until the date that is 90 days prior to the maturity
date of this Note (the “Conversion Period”), on delivery of a Notice (as
hereinafter defined) ninety (90) days in advance, together with delivery of a copy
of such Notice to the holder of the other Convertible Note, convert all or any part
of the then-outstanding Principal Sum, including accrued and unpaid interest,
under this Note into Class A common shares of the Corporation (“Common
Shares”) at the price of $60,000 per Common Share, subject to adjustment in
accordance with Section 6 (the “Conversion Price”).

The conversion of any amount owing by the Corporation to the Holder in
accordance with this Section 5 shall be deemed to be in complete payment and
satisfaction of the amount so converted.

In order to exercise the conversion right herein, the Holder shall deliver to the
office of the Corporation (or to such other place as the Corporation may direct in
writing) and 7217804 Manitoba Ltd. a notice signed by the Holder (the “Notice”)
setting out the portion of the then-outstanding Principal Sum owing by the
Corporation to the Holder that it wishes to convert and shall surrender this Note to
the Corporation at its head office in Winnipeg, Manitoba. The date which is
ninety (90) days following the date of delivery of the Notice shall be referred to

‘herein as the “Conversion Date”.

Provided that the Holder delivers this original Note to the Corporation on or prior
to the Conversion Date, on the Conversion Date the Holder shall be entered on the
books of the Corporation as at the Conversion Date as the holder of the number of
Common Shares into which this Note is convertible in accordance with the
provisions of this Section 5 and the amount of the then-outstanding Principal
Sum, including accrued and unpaid interest, to be converted pursuant to the
Notice, and as soon as practicable thereafter, the Corporation shall issue or cause
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®

to be issued and deliver or cause to be delivered to the Holder a certificate in the
name of the Holder for such number of Common Shares into which this Note may
be converted, and, if applicable, the Corporation shall deliver to the Holder a duly
executed promissory note, in the same form as this Note (but for the amount of
the Principal Sum), representing the balance of the then-outstanding Principal
Sum following the conversion of such portion of the Principal Sum set forth in the
Notice. Such conversion shall be deemed to have been effected immediately prior
to the close of business on the Conversion Date and at such time Holder shall be
deemed to have become the holder of record of the Common Shares represented
thereby.

The Corporation covenants with the Holder that it will at all times reserve and
keep available out of its authorized Common Shares, solely for the purpose of
issue upon conversion of this Note as provided in this Section 5, and conditionally
allot to the Holder, such number of Common Shares as shall then be issuable
upon the full conversion of this Note. The Corporation covenants with the Holder
that all Common Shares which shall be so issuable shall be duly and validly
issued as fully paid and non-assessable.

As a condition of the issuance of the Common Shares, the Holder is required to, if
he/she/it hasn't already, become a party to and agree to be bound by the terms of
the unanimous shareholders’ agreement among Delta 9 Bio-Tech Inc., 7217804
Manitoba Ltd., John Arbuthnot IV, Len Hirsch and the Corporation dated April 1,
2017, as the same has been or may hereafter be amended and supplemented from
time to time, by delivery of a participation agreement and compliance with all
other terms set forth in such unanimous sharcholders’ agreement, as may be
amended from time to time. For certainty, this Note shall not be assigned by the
Holder at any time except pursuant to and in compliance with Section 9.

ADJUSTMENTS

The Conversion Price in effect at any date shall be subject to adjustment from time to
time as follows:

(2)

If and whenever at any time the Corporation shall (A) subdivide or redivide the
outstanding Common Shares into a greater number of Common Shares, (B)
reduce, combine or consolidate the outstanding Common Shares into a smaller
number of Common Shares, or (C) issue Common Shares to the holders of all or
substantially all of the outstanding Common Shares by way of a Common Share
dividend, the Conversion Price in effect on the effective date of such subdivision,
redivision, reduction, combination or consolidation or on the record date for such
issue of Common Shares by way of a Common Share dividend, as the case may
be, shall in the case of the events referred to in (A) and (C) above, be decreased in
the proportion that the number of Common Shares outstanding immediately prior
to such subdivision, redivision or dividend bears to the number of outstanding
Shares resulting from such subdivision, redivision or dividend, or shall, in the
case of the events referred to in (B) above, be increased in the proportion that the
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(b)

(©)

(d)

(e)

®

number of Common Shares outstanding immediately prior to such reduction,
combination or consolidation bears to the number of outstanding Common Shares
resulting from such reduction, combination or consolidation. Such adjustment
shall be made successively whenever any event referred to in this Section 6(a)
shall occur.

In any case in which this Section 6 shall require that an adjustment shall become
effective immediately after a record date for an event referred to herein, the
Corporation may defer, until the occurrence of such event, issuing to the Holder
any additional Common Shares issuable upon such conversion by reason of the
adjustment required by such event before giving effect to such adjustment;
provided, however, that the Corporation shall deliver to the Holder an appropriate
instrument evidencing the Holder's right to receive such additional Common
Shares upon the occurrence of the event requiring such adjustment and the right to
receive any dividends made on such additional Common Shares declared in
favour of holders of record of Shares on or after the Conversion Date or such later
date as the Holder would, but for the provisions of this Section 6(b), have become
the holder of record of such additional Common Shares pursuant to Section 5.

The adjustments provided for in this Section 6 are cumulative and shall apply to
successive subdivisions, redivisions, reductions, combinations, consolidations,
dividends, issues or other events resulting in any adjustment under the provisions
of this Section, provided that, notwithstanding any other provision of this Section,
no adjustment of the Conversion Price shall be required unless such adjustment
would require an increase or decrease of at least 1% in the Conversion Price then
in effect.

In the event of any question arising with respect to the adjustments provided in
this Section 6, such questions shall be conclusively determined by a firm of
chartered accountants (who may be the auditors of the Corporation) appointed by
the Corporation; such accountants shall have access to all necessary records of the
Corporation and such determination shall be binding upon the Corporation and
the Holder.

Upon the occurrence of each adjustment or readjustment pursuant to this
Section 6, the Corporation at its expense shall promptly compute such adjustment
or readjustment in accordance with the terms hereof and furnish to each Holder of
this Note a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request, at any time, of any such Holder,
furnish or cause to be furnished to such Holder a like certificate setting forth:
(1) such adjustments and readjustments, (ii) the conversion price at the time in
effect; and (iii) the number of shares and the amount, if any, of other property that
at the time would be received upon the conversion of this Note.

The Corporation will not, by any voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed
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hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 6 and in the taking of all such
action as may be necessary or appropriate in order to protect the rights of the
Holders of this Note against impairment.

POSITIVE COVENANTS

The Corporation covenants so long as any amount remains outstanding under this Note
that the Corporation shall:

(2)

(b)

(c)

(@

(e)

duly and punctually pay or cause to be paid to the Holder the principal of and the
interest accrued on this Note on the dates, at the places, in the amounts and in the
manner mentioned herein;

comply in all material respects with all laws, rules and regulations applicable to it
and maintain its legal existence;

carry on and continuously conduct its business in a lawful, efficient, diligent and
businesslike manner;

immediately advise the Holder by written notice of the occurrence of any Event of
Default; and

fully pay and discharge as and when the same become due and payable all taxes
(including local improvement rates), rates, duties and assessments that may be
levied, rated, charged or assessed against its business, property and undertaking,
or any part thereof.

FURTHER ASSURANCES

The Corporation will at all times do, execute, acknowledge and deliver or cause to be
done, executed, acknowledged and delivered all and every such further acts, deeds,
mortgages, transfers and assurances in law as the Holder shall reasonably require to give
effect to this Note or to evidence the Indebtedness incurred hereby and for the better
accomplishing and effectuating of the intentions of this Note.

ASSIGNMENT; ENUREMENT; NON-NEGOTIABLE INSTRUMENT

(a)

(b)

This Note is not a negotiable instrument, and this Note, and the amounts payable
by the Corporation hereunder, shall not be transferred, assigned, pledged,
hypothecated, given as security, or otherwise disposed of by the Holder, except
that the Holder shall be permitted to assign the Note to 7217804 Manitoba Ltd. on
the delivery of notice thereof to the Corporation.

This Note, and all rights and obligations contained herein, shall enure to the
benefit of and be binding upon the Corporation and the Holder and each of their
respective successors and permitted assigns.
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10.

GENERAL

(a)

(b)

(©)

(@

(©)

Unless otherwise provided in this Note, all notices, consents, acknowledgments,
directions, resolutions, waivers and other communications required or permitted
to be given under this Note shall be in writing and shall be sent by express courier
service, first class registered mail, facsimile or other means of electronic mail
transfer, or personal delivery, addressed to the party for whom it is intended as set
out in Schedule A attached hereto. Notices or other communications delivered by
mail shall be deemed given and received on the fifth day after posting, those sent
by express courier service on the day following dispatch, those sent by facsimile
or other means of electronic mail or document transfer and received prior to
4:00p.m. (recipient's local time) on a day then on the day of transmission but
otherwise on the next day following transmission and those personally delivered
on the day such delivery is made; provided, however, that during any period of
mail service disruption, notices or other communications shall be sent by means
other than the mail. Any party may, from time to time, designate a substitute
address by giving advance written notice thereof to the other parties pursuant to
this Section 10(a).

If one or more of the provisions of this Note or any part of any of them is, or is
adjudged to be, invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions hereof is not in any way be
affected or impaired thereby, and such invalid, illegal or unenforceable provision
or part is be deemed to be severable.

The Corporation hereby waives presentment, demand, notice of dishonour, notice
of protest, notice of non-payment and any other notice required by law to be given
to the Corporation on this Note in connection with the delivery, acceptance,
performance, default or enforcement of this Note and hereby consents to any
delays, extensions, renewals or other modifications of this Note, any waivers of
any term or condition of this Note or the release of the Corporation under this
Note, and hereby agrees that any action by the Holder or any other person or
failure to act by the Holder or any other person shall not affect or impair the
obligations of the Corporation, or be construed as being a waiver by the Holder or
that other person of its rights under this Note.

No waiver or variation by the Holder of any provision of this Note will be
effective unless evidenced by an instrument in writing dated subsequent to the
date hereof and executed by the Holder.

The headings used in this Note are for convenience only and are not to be

considered a part of this Note and do not in any way limit or amplify the terms
and provisions of this Note.
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® This Note shall be governed by and construed in accordance with the laws of the
Province of Manitoba and the laws of Canada applicable therein.

(2) Time shall be of the essence of this Note.

[signature page immediately below]
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IN WITNESS WHEREOF the Corporation has executed this Note as of January 20,
2021.

DELTA 9 LIFESTYLE CANNABIS CLINIC
INC. /7
Per: ﬂ .
?Wdﬁn NE
ifle: ; ‘
1 have 01%’/9\;;161’ the Corporation.

Signature Page to Convertible Promissory Note
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SCHEDULE A
NOTICE ADDRESSES
In the case of the Corporation:

Delta 9 Lifestyle Cannabis Clinic Inc.
P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4G1
Attn: Steven J. Kohn

Facsimile: (204) 957-4261
In the case of the Holder:

Delta 9 Bio-Tech Inc.

P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4G1
Attn: Steven J. Kohn
Facsimile: (204) 957-4261

In the case of 7217804 Manitoba Ltd.:

7217804 Manitoba Ltd.

2™ Floor, 310 Ross Avenue
Winnipeg, MB R3A 0L4
Attn: Len Hirsch

With a copy to:

Soronow Law Office
210-400 St. Mary Avenue
Winnipeg, MB R3C 4K35
Attn : Sidney G. Soronow
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TO:

COPY

DELTA 9 LIFESTYLE CANNABIS CLINIC INC.

DEMAND CONVERTIBLE PROMISSORY NOTE

Delta 9 Bio-Tech Inc. (the “Holder”)
P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

PROMISE TO PAY

DELTA 9 LIFESTYLE CANNARIS CLINIC INC. (the “Corporation®), for value
received, hereby acknowledges its indebtedness owing as at the date hereof, and promises
to pay to the Holder in full, the aggregate principal amount of ONE HUNDRED
SEVENTY EIGHT THOUSAND FIVE HUNDRED ($178,500.00) DOLLARS in lawful
money of Canada (the “Principal Sum™), at the address noted above or such other .
address as the Holder may advise the Corporation from time to time, together with
interest thereon, in accordance with the terms and conditions set forth herein, and in
consideration of the extension of credit by the Holder to the Corporation, the Corporation
hereby covenants and agrees to perform the covenants of the Corporation set forth in this
promissory note (this “Note”).

COMMERCIAL TERMS

()  Repayment. The Principal Sum, together with all interest thereon, shall be due
and payable ON DEMAND, provided that in no event shall demand be made for
repayment of any portion principal amount of the Principal Sum other than in
accordance with the following:

) from the date of this Note to the date that is twelve (12) months following
such date, no repayment of principal may be required;

(i)  from the date that is twelve (12) months following the date of this Note
until repayment in full, such amount and frequency of repayment of
principal as mutually determined by the Shareholders on or before the date
that is twelve (12) months following the date of this Note; and

(iii)  while any principal amount of the Existing Bio-Tech Loan (as hereinafter
defined) remains outstanding, no demand may be made by the Holder for
any amount of the Principal Sum.

(b)  Interest. While any amount of the Principal Sum remains outstanding under this
Note, the amount of the Principal Sum and interest outstanding from time to time
under this Note shall accrue and bear interest at a rate equal to six (6.0%) percent
per annum, calculated and payable on the last business day of each month in
respect of that month,

(¢)  Prepayment.

00889




3.

@ At any time following the date hereof and upon the Corporation giving not
less than ninety (90) days’ prior written notice to the Holder of the
Corporation’s intention to repay any amount of the outstanding Principal
Sum and interest under this Note (“Prepayment Notice”), provided that
no Notice has been delivered by the Holder pursuant to Section 5(c), the
Corporation may prepay all, or any amount of, the outstanding Principal
Sum, together with the accrued and unpaid interest thereon, provided that
the Holder shall have sixty (60) days from the date of receipt of the
Prepayment Notice to exercise the Holder’s conversion privileges as set
forth in Section 5, provided further that no Prepayment Notice may be
delivered to the Holder unless the Corporation delivers concurrently to the
holder of the other Convertible Note (as hereinafter defined) (if any) a
notice of an intended prepayment under such Convertible Note in an
amount equal to: (A) the amount of the principal and interest outstanding
under such Convertible Note; multiplied by (B) a fraction, the numerator
of which is the amount to be prepaid to the Holder hereof pursuant to the
Prepayment Notice, and the denominator of which is the amount of the
Principal Sum and interest outstanding hereunder.

(i)  If the Holder does not exercise the Holder’s conversion privileges as set
forth in Section 5 within the sixty (60) day pericd set out in Section
2(c)(i), then upon expiry of that period, the Corporation shall be entitled to
make prepayment of such amount of the Principal Sum set out in the
Prepayment Notice (provided that, if a Prepayment Notice indicates an
intention to prepay the entirety of the Principal Sum, the accrued and
unpaid interest thereon shall be included in the amount to be so prepaid)
and: (A) if the prepayment is made for any amount less than the total
Principal Sum and any accrued and unpaid interest thereon, upon the
surrender of this Note by the Holder, the Corporation shall issue a new
convertible note in the same form as this Note but for the amount of the
Principal Sum which shall equal the balance of the then-outstanding
Principal Sum together with all accrued and unpaid interest thereon; or (B)
if the prepayment is for the total amount of the Principal Sum and all
accrued and unpaid interest thereon, all rights associated with this Note
shall terminate, except for the right of the Holder, upon surrender of this
Note to the Corporation, to be entitled to immediate payment by the
Corporation of the outstanding Principal Sum and any accrued but unpaid
interest payable hereunder.

RANKING

(a)

The Corporation may enter into two (2) other promissory notes with the Holder
and three (3) other convertible promissory notes with 7217804 Manitcba Ltd.
(together with this Note, collectively, the “Convertible Notes”) in form identical
to this Note but for the identity of the holder thereof and the amount of the
Principal Sum. The Convertible Notes shall rank pari passu with respect to each
other, and any payment made by the Corporation under the Convertible Notes
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()

(d

shall be made pro rata among all Convertible Note holders based on the
aggregate principal sum of each Convertible Note.

This Note and the Principal Sum shall rank subordinate to each of: (i) the loan
made by Delta 9 Bio-Tech Inc. to the Corporation in the principal amount of up to
$5,000,000 as evidenced by the amended and restated promissory note to the
Corporation in favour of Delta 9 Bio-Tech Inc. dated January 20, 2021 (the
“Existing Bio-Tech Loan”); (ii) any loan extended to the Corporation from time
to time by an institutional lender; and (iii) any repayment obligations arising from
time to time in connection with the guarantee by the Corporation of the debt of a
third party owing to an institutional lender (collectively, “Senior Indebtedness™).
Upon the reasonable request by the Corporation from time to time while any
amount of the Principal Sum remains outstanding, the Holder shall deliver any
documentation reasonably requested to evidence the subordination of this Note
and the Principal Sum to the loans set forth in this Section 3(b).

No right of any present or future holder of Senior Indebtedness of the Corporation
to enforce subordination as herein provided shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of the Corporation,
or by any act or failure to act, in good faith, by any such holder, or by any non-
compliance by the Corporation with the terms, provisions and covenants of this
Note, regardless of any knowledge thereof that any holder may have or otherwise
be charged with.

Each present and future holder of Senior Indebtedness of the Corporation shall be
entitled to the benefit of the provisions of this Section 3 notwithstanding that such
holder is not a party to this Note.

DEFAULT

Notwithstanding the limitations set forth in Section 2 hereof, upon the occurrence of any
Event of Default (as hereinafter defined), the Principal Sum and all interest outstanding
thereon shall at the option of the Holder and by notice in writing to the Corporation (with
a copy of such notice to be delivered concurrently to the holder of the other Convertible
Note) become forthwith due and payable and all of the rights and remedies conferred in
respect of the Note shall become immediately enforceable. The occurrence of any of the
following events shall constitute an “Event of Default” under this Note:

(a)

(b

if default occurs in payment when due of any Principal Sum or any interest
thereon and such default continues for a period of fourteen (14) days following
written notice specifying the same by the Holder;

if default occurs in performance of any other material covenant of the Corporation

under this Note and such default continues for period of thirty (30) days following
written notice specifying the same by the Holder; or
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(¢)  if (i) the Corporation commits an act of bankruptcy or becomes insolvent within
the meaning of any bankruptcy or insolvency legislation applicable to it or files an
assignment in bankruptcy or (if) a petition or other process for the bankruptcy of
the Corporation is filed or instituted and remains undismissed or unstayed for a
period of at least thirty (30) days or any relief sought in such proceeding shall
occur.

Should the Holder exercise its right for the Principal Sum and all interest outstanding
thereon to be come immediately due and payable on the occurrence of an Event of
Default pursuant to this Section 4, and if at such time an Event of Default has occurred in
respect of the obligations of the Corporation under the other Convertible Note, any
repayment made by the Corporation to the Holder shall be made to the holder of the other
Convertible Notes, pro rata, to a maximum amount equal to the principal and interest
outstanding under such other Convertible Note as at the time of the Event of Default.

CONVERSION

(a The Holder may, at any time until the date that is 90 days prior to the maturity
date of this Note (the “Conversion Period”), on delivery of a Notice (as
hereinafter defined) ninety (90) days in advance, together with delivery of a copy
of such Notice to the holder of the other Convertible Note, convert all or any part
of the then-outstanding Principal Sum, including accrued and unpaid interest,
under this Note into Class A common shares of the Corporation (“Common
Shares”) at the price of $60,000 per Common Share, subject to adjustment in
accordance with Section 6 (the “Conversion Price”).

(b)  The conversion of any amount owing by the Corporation to the Holder in
accordance with this Section 5 shall be deemed to be in complete payment and
satisfaction of the amount so converted.

(c) In order to exercise the conversion right herein, the Holder shall deliver to the
office of the Corporation (or to such other place as the Corporation may direct in
writing) and 7217804 Manitoba Ltd. a notice signed by the Holder (the “Notice™)
setting out the portion of the then-outstanding Principal Sum owing by the
Corporation to the Holder that it wishes to convert and shall surrender this Note to
the Corporation at its head office in Winnipeg, Manitoba. The date which is
ninety (90) days following the date of delivery of the Notice shall be referred to
herein as the “Conversion Date”.

(d)  Provided that the Holder delivers this original Note to the Corporation on or prior
to the Conversion Date, on the Conversion Date the Holder shall be entered on the
books of the Corporation as at the Conversion Date as the holder of the number of
Common Shares into which this Note is convertible in accordance with the
provisions of this Section 5 and the amount of the then-outstanding Principal
Sum, including accrued and unpaid interest, to be converted pursuant to the
Notice, and as soon as practicable thereafter, the Corporation shall issue or cause
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to be issued and deliver or cause to be delivered to the Holder a certificate in the
name of the Holder for such number of Common Shares into which this Note may
be converted, and, if applicable, the Corporation shall deliver to the Holder a duly
executed promissory note, in the same form as this Note (but for the amount of
the Principal Sum), representing the balance of the then-outstanding Principal
Sum following the conversion of such pottion of the Principal Sum set forth in the
Notice. Such conversion shall be deemed to have been effected immediately prior
to the close of business on the Conversion Date and at such time Holder shall be
deemed to have become the holder of record of the Common Shares represented
thereby.

(&)  The Corporation covenants with the Holder that it will at all times reserve and
~ keep available out of its authorized Common Shares, solely for the purpose of
issue upon conversion of this Note as provided in this Section 5, and conditionally
allot to the Holder, such number of Common Shares as shall then be issuable
upon the fuil conversion of this Note. The Corporation covenants with the Holder
that all Common Shares which shall be so issuable shall be duly and validly

issued as fully paid and non-assessable.

® As a condition of the issuance of the Common Shares, the Holder is required to, if
he/she/it hasn't already, become a party to and agree to be bound by the terms of
the unanimous shareholders’ agreement among Delta 9 Bio-Tech Inc., 7217804
Manitoba Ltd., John Arbuthnot IV, Len Hirsch and the Corporation dated April 1,
2017, as the same has been or may hereafter be amended and supplemented from
time to time, by delivery of a participation agreement and compliance with ail
other terms set forth in such unanimous shareholders’ agreement, as may be
amended from time to time. For certainty, this Note shall not be assigned by the
Holder at any time except pursuant to and in compliance with Section 9.

ADJUSTMENTS

The Conversion Price in effect at any date shall be subject to adjustment from time to
time as follows:

(a) If and whenever at any time the Corporation shall (A) subdivide or redivide the
outstanding Common Shares into a greater number of Common Shares, ®)
reduce, combine or consolidate the outstanding Common Shares into a smaller
number of Common Shares, or (C) issue Common Shares to the holders of all or
substantially all of the outstanding Comtmon Shates by way of a Common Share
dividend, the Conversion Price in effect on the effective date of such subdivision,
redivision, reduction, combination or consolidation or on the record date for such
issue of Common Shares by way of a Common Share dividend, as the case may
be, shall in the case of the events referred to in (A) and (C) above, be decreased in
the proportion that the number of Common Shares outstanding immediately prior
to such subdivision, redivision or dividend bears to the number of outstanding
Shares resulting from such subdivision, redivision or dividend, or shall, in the
case of the events referred to in (B) above, be increased in the proportion that the
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(b)

(©

(d)

(e)

®

numbet of Common Shares outstanding immediately prior to such reduction,
combination or consolidation bears to the number of outstanding Common Shares

resulting from such reduction, combination or consolidation. Such adjustment

shall be made successively whenever any event referred to in this Section 6(a)
shall occur.

In any case in which this Section 6 shall require that an adjustment shall become
effective immediately after a record date for an event referred to herein, the
Corporation may defer, until the occurrence of such event, issuing to the Holder
any additional Common Shares issuable upon such conversion by reason of the
adjustment required by such event before giving effect to such adjustment;
provided, however, that the Corporation shall deliver to the Holder an appropriate
instrument evidencing the Holder's right to receive such additional Common
Shares upon the occurrence of the event requiring such adjustment and the right to
receive any dividends made on such additional Common Shares declared in
favour of holders of record of Shares on or after the Conversion Date or such later
date as the Holder would, but for the provisions of this Section 6(b), have become
the holder of record of such additional Common Shares pursuant to Section 5.

The adjustments provided for in this Section 6 are cumulative and shall apply to
successive subdivisions, redivisions, reductions, combinations, consolidations,
dividends, issues or other events resulting in any adjustment under the provisions
of this Section, provided that, notwithstanding any other provision of this Section,
no adjustment of the Conversion Price shall be required unless such adjustment
would require an increase or decrease of at least 1% in the Conversion Price then
in effect. :

In the event of any question arising with respect to the adjustments provided in
this Section 6, such questions shall be conclusively determined by a firm of
chartered accountants (who may be the auditors of the Corporation) appointed by
the Corporation; such accountants shall have access to all necessary records of the
Corporation and such determination shall be binding upon the Corporation and
the Holder.

Upon the occurrence of each adjustment or readjustment pursuant to this
Section 6, the Corporation at its expense shall promptly compute such adjustment
or readjustment in accordance with the terms hereof and furnish to each Holder of
this Note a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request, at any time, of any such Holder,
furnish or cause to be furnished to such Holder a like certificate setting forth:
(1) such adjustments and readjustments, (ii) the conversion price at the time in
effect; and (iii) the number of shares and the amount, if any, of other property that
at the time would be received upon the conversion of this Note.

The Corporation will not, by any voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed
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hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 6 and in the taking of all such
action as may be necessary or appropriate in order to protect the rights of the
Holders of this Note against impairment.

POSITIVE COVENANTS

The Corporation covenants so long as any amount remains outstanding under this Note
that the Corporation shall;

(2)

(b)

©)

(d)

(e)

duly and punctually pay or cause to be paid to the Holder the principal of and the
interest accrued on this Note on the dates, at the places, in the amounts and in the
manner mentioned herein;

comply in all material respects with all laws, rules and regulations applicable to it
and maintain its legal existence;

carry on and continuously conduct its business in a lawful, efficient, diligent and
businesslike manner;

immediately advise the Holder by written notice of the occurrence of any Event of
Default; and

fully pay and discharge as and when the same become due and payable all taxes
(including local improvement rates), rates, duties and assessments that may be

‘levied, rated, charged or assessed against its business, property and undertaking,

or any part thereof,

FURTHER ASSURANCES

The Corporation will at all times do, execute, acknowledge and deliver or cause to be
done, executed, acknowledged and delivered all and every such further acts, deeds,
mortgages, transfers and assurances in law as the Holder shall reasonably require to give
effect to this Note or to evidence the Indebtedness incurred hereby and for the better
accomplishing and effectuating of the intentions of this Note.

ASSIGNMENT; ENUREMENT; NON-NEGOTIABLE INSTRUMENT

(2)

(&)

This Note is not a negotiable instrument, and this Note, and the amounts payable
by the Corporation hereunder, shall not be transferred, assigned, pledged,
hypothecated, given as security, or otherwise disposed of by the Holder, except
that the Holder shall be permitted to assign the Note to 7217804 Manitoba Ltd. on
the delivery of notice thereof to the Corporation.

This Note, and all rights and obligations contained herein, shall enure to the
benefit of and be binding upon the Corporation and the Holder and each of their
respective successors and permitted assigns.
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10.

GENERAL

(2)

(b)

(©

(d)

(e)

Unless otherwise provided in this Note, all notices, consents, acknowledgments,
directions, resolutions, waivers and other communications required or permitted
to be given under this Note shall be in writing and shall be sent by express courier
service, first class registered mail, facsimile or other means of electronic mail
transfer, or personal delivery, addressed to the party for whom it is intended as set
out in Schedule A attached hereto. Notices or other communications delivered by
mail shall be deemed given and received on the fifth day after posting, those sent
by express courier service on the day following dispatch, those sent by facsimile
or other means of electronic mail or document transfer and received prior to
4:00p.m. (recipient's local time) on a day then on the day of transmission but
otherwise on the next day following transmission and those personally delivered
on the day such delivery is made; provided, however, that during any period of
mail service distuption, notices or other communications shall be sent by means
other than the mail. Any party may, from time to time, designate a substitute
address by giving advance written notice thereof to the other parties pursuant to
this Section 10(a).

If one or more of the provisions of this Note or any part of any of them is, or is
adjudged to be, invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions hereof is not in any way be
affected or impaired thereby, and such invalid, illegal or unenforceable provision
or part is be deemed to be severable.

The Corporation hereby waives presentment, demand, notice of dishonour, notice
of protest, notice of non-payment and any other notice required by law to be given
to the Corporation on this Note in connection with the delivery, acceptance,
performance, default or enforcement of this Note and hereby consents to any
delays, extensions, renewals or other modifications of this Note, any waivers of
any term or condition of this Note or the release of the Corporation under this
Note, and hereby agrees that any action by the Holder or any other person or
failure to act by the Holder or any other person shall not affect or impair the
obligations of the Corporation, or be construed as being a waiver by the Holder or
that other person of its rights under this Note.

No waiver or variation by the Holder of any provision of this Note will be
effective unless evidenced by an instrument in writing dated subsequent to the
date hereof and executed by the Holder.

The headings used in this Note are for convenience only and are not to be

considered a part of this Note and do not in any way limit or amplify the terms
and provisions of this Note.
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€3] This Note shall be governed by and construed in accordance with the laws of the
Province of Manitoba and the laws of Canada applicable therein.

(g) Time shall be of the essence of this Note.

|signature page immediately below|
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IN WITNESS WHEREOF the Corporation has executed this Note as of March 31%

Ed

2021.

INC.

Name: (37, ot
Title: 51,
I have authority to bind the Corporation.

Per:

Signature Page to Convertible Promissory Note
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SCHEDULE A
NOTICE ADDRESSES
In the case of the Corporation:

Delta 9 Lifestyle Cannabis Clinic Inc.
P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9

Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4Gl
Attn: Steven J. Kohn

Facsimile: (204) 957-4261
In the case of the Holder:

Delta 9 Bio-Tech Inc.

" P.O. Box 68096 Osborne Village
Winnipeg, MB R3L 2V9
Attn: John Arbuthnot

With a copy to:

MLT Aikins LLP

30th Floor, 360 Main Street
Winnipeg, MB R3C 4Gl
Attn: Steven J. Kohn
Facsimile: (204) 957-4261

In the case of 7217804 Manitoba Ltd.:

7217804 Manitoba Ltd.

2™ Floor, 310 Ross Avenue
Winnipeg, MB R3A 0L4
Attn: Len Hirsch

With a copy to:

Soronow Law Office
210-400 St. Mary Avenue
Winnipeg, MB R3C 4K5
Atin : Sidney G. Soronow
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TO:

DELTA 9 LIFESTYLE CANNABIS CLINIC INC.

DEMAND CONVERTIBLE PROMISSORY NOTE

Delta 9 Bio-Tech Inc. (the “Holder™)
P.O. Box 68096 Osborne Viliage
Winnipeg, MB R3L 2V9

PROMISE TO PAY

DELTA 9 LIFESTYLE CANNABIS CLINIC INC. (the “Corporation”), for value
received, hereby acknowledges its indebtedness owing as at the date hereof, and promises
to pay to the Holder in full, the aggregate principal amount of ONE HUNDRED
SEVENTY EIGHT THOUSAND FIVE HUNDRED ($178,500.00) DOLLARS in lawful
money of Canada (the “Principal Sum™), at the address noted above or such other
address as the Holder may advise the Corporation from time to time, together with
interest thereon, in accordance with the terms and conditions set forth herein, and in
consideration of the extension of credit by the Holder to the Corporation, the Corporation
hereby covenants and agrees to perform the covenants of the Corporation set forth in this
promissory note (this “Note”).

COMMERCIAL TERMS

(a) Repayment. The Principal Sum, together with all interest thereon, shall be due
and payable ON DEMAND, provided that in no event shall demand be made for
repayment of any portion principal amount of the Principal Sum other than in
accordance with the following:

(i) from the date of this Note to the date that is twelve (12) months following
such date, no repayment of principal may be required;

(i)  from the date that is twelve (12) months following the date of this Note
until repayment in full, such amount and frequency of repayment of
principal as mutually determined by the Shareholders on or before the date
that is twelve (12) months following the date of this Note; and

(iii)  while any principal amount of the Existing Bio-Tech Loan (as hereinafter
defined) remains outstanding, no demand may be made by the Holder for
any amount of the Principal Sum.

(b) Interest. While any amount of the Principal Sum remains outstanding under this
Note, the amount of the Principal Sum and interest outstanding from time to time
under this Note shall accrue and bear interest at a rate equal to six (6.0%) percent
per annum, calculated and payable on the last business day of each month in
respect of that month.

(c) Prepayment.
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3.

)

(ii)

RANKING

At any time following the date hereof and upon the Corporation giving not
less than ninety (90) days’ prior written notice to the Holder of the
Corporation’s intention to repay any amount of the outstanding Principal
Sum and interest under this Note (“Prepayment Notice™), provided that
no Notice has been delivered by the Holder pursuant to Section 5(c), the
Corporation may prepay all, or any amount of, the outstanding Principal
Sum, together with the accrued and unpaid interest thereon, provided that
the Holder shall have sixty (60) days from the date of receipt of the
Prepayment Notice to exercise the Holder’s conversion privileges as set
forth in Section 5, provided further that no Prepayment Notice may be
delivered to the Holder unless the Corporation delivers concurrently to the
holder of the other Convertible Note (as hereinafter defined) (if any) a
notice of an intended prepayment under such Convertible Note in an
amount equal to: (A) the amount of the principal and interest outstanding
under such Convertible Note; multiplied by (B) a fraction, the numerator
of which is the amount to be prepaid to the Holder hereof pursuant to the
Prepayment Notice, and the denominator of which is the amount of the
Principal Sum and interest outstanding hereunder.

If the Holder does not exercise the Holder’s conversion privileges as set
forth in Section 5 within the sixty (60) day period set out in Section
2(c)(i), then upon expiry of that period, the Corporation shall be entitled to
make prepayment of such amount of the Principal Sum set out in the
Prepayment Notice (provided that, if a Prepayment Notice indicates an
intention to prepay the entirety of the Principal Sum, the accrued and
unpaid interest thereon shall be included in the amount to be so prepaid)
and: (A) if the prepayment is made for any amount less than the total
Principal Sum and any accrued and unpaid interest thereon, upon the
surrender of this Note by the Holder, the Corporation shall issue a new
convertible note in the same form as this Note but for the amount of the
Principal Sum which shall equal the balance of the then-outstanding
Principal Sum together with all accrued and unpaid interest thereon; or (B)
if the prepayment is for the total amount of the Principal Sum and all
accrued and unpaid interest thereon, all rights associated with this Note
shall terminate, except for the right of the Holder, upon surrender of this
Note to the Corporation, to be entitled to immediate payment by the
Corporation of the outstanding Principal Sum and any accrued but unpaid
interest payable hereunder.

(a) The Corporation may enter into two (2) other promissory notes with the Holder
and three (3) other convertible promissory notes with 7217804 Manitoba Ltd.
(together with this Note, collectively, the “Convertible Notes™) in form identical
to this Note but for the identity of the holder thereof and the amount of the
Principal Sum. The Convertible Notes shall rank pari passu with respect to each
other, and any payment made by the Corporation under the Convertible Notes
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(b)

(©)

(d)

shall be made pro rafa among all Convertible Note holders based on the
aggregate principal sum of each Convertible Note.

This Note and the Principal Sum shall rank subordinate to each of: (i) the loan
made by Delta 9 Bio-Tech Inc. to the Corporation in the principal amount of up to
$5,000,000 as evidenced by the amended and restated promissory note to the
Corporation in favour of Delta 9 Bio-Tech Inc. dated January 20, 2021 (the
“Existing Bio-Tech Loan™); (ii) any loan extended to the Corporation from time
to time by an institutional lender; and (iii) any repayment obligations arising from
time to time in connection with the guarantee by the Corporation of the debt of a
third party owing to an institutional lender (collectively, “Senior Indebtedness™).
Upon the reasonable request by the Corporation from time to time while any
amount of the Principal Sum remains outstanding, the Holder shall deliver any
documentation reasonably requested to evidence the subordination of this Note
and the Principal Sum to the loans set forth in this Section 3(b).

No right of any present or future holder of Senior Indebtedness of the Corporation
to enforce subordination as herein provided shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of the Corporation,
or by any act or failure to act, in good faith, by any such holder, or by any non-
compliance by the Corporation with the terms, provisions and covenants of this
Note, regardless of any knowledge thereof that any holder may have or otherwise
be charged with.

Each present and future holder of Senior Indebtedness of the Corporation shall be
entitled to the benefit of the provisions of this Section 3 notwithstanding that such
holder is not a party to this Note.

DEFAULT

Notwithstanding the limitations set forth in Section 2 hereof, upon the occurrence of any
Event of Default (as hereinafter defined), the Principal Sum and all interest outstanding
thereon shall at the option of the Holder and by notice in writing to the Corporation (with
a copy of such notice to be delivered concurrently to the holder of the other Convertible
Note) become forthwith due and payable and all of the rights and remedies conferred in
respect of the Note shall become immediately enforceable. The occurrence of any of the
following events shall constitute an “Event of Default” under this Note:

(2)

(b)

if default occurs in payment when due of any Principal Sum or any interest
thereon and such default continues for a period of fourteen (14) days following
written notice specifying the same by the Holder;

if default occurs in performance of any other material covenant of the Corporation

under this Note and such default continues for period of thirty (30) days following
written notice specifying the same by the Holder; or
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(©)

if (i) the Corporation commits an act of bankruptcy or becomes insolvent within
the meaning of any bankruptcy or insolvency legislation applicable to it or files an
assignhment in bankruptcy or (ii) a petition or other process for the bankruptcy of
the Corporation is filed or instituted and remains undismissed or unstayed for a
period of at least thirty (30) days or any relief sought in such proceeding shall
occur.

Should the Holder exercise its right for the Principal Sum and all interest outstanding
thereon to be come immediately due and payable on the occurrence of an Event of
Default pursuant to this Section 4, and if at such time an Event of Default has occurred in
respect of the obligations of the Corporation under the other Convertible Note, any
repayment made by the Corporation to the Holder shall be made to the holder of the other
Convertible Notes, pro rata, to a maximum amount equal to the principal and interest
outstanding under such other Convertible Note as at the time of the Event of Default.

CONVERSION

(2)

(b)

©

(d)

The Holder may, at any time until the date that is 90 days prior to the maturity
date of this Note (the “Conversion Period”), on delivery of a Notice (as
hereinafter defined) ninety (90) days in advance, together with delivery of a copy
of such Notice to the holder of the other Convertible Note, convert all or any part
of the then-outstanding Principal Sum, including accrued and unpaid interest,
under this Note into Class A common shares of the Corporation (“Common
Shares”) at the price of $60,000 per Common Share, subject to adjustment in
accordance with Section 6 (the “Conversion Price”).

The conversion of any amount owing by the Corporation to the Holder in
accordance with this Section 5 shall be deemed to be in complete payment and
satisfaction of the amount so converted.

In order to exercise the conversion right herein, the Holder shall deliver to the
office of the Corporation (or to such other place as the Corporation may direct in
writing) and 7217804 Manitoba Ltd. a notice signed by the Holder (the “Notice™)
setting out the portion of the then-outstanding Principal Sum owing by the
Corporation to the Holder that it wishes to convert and shall surrender this Note to
the Corporation at its head office in Winnipeg, Manitoba. The date which is
ninety (90) days following the date of delivery of the Notice shall be referred to
herein as the “Conversion Date™.

Provided that the Holder delivers this original Note to the Corporation on or prior
to the Conversion Date, on the Conversion Date the Holder shall be entered on the
books of the Corporation as at the Conversion Date as the holder of the number of
Common Shares into which this Note is convertible in accordance with the
provisions of this Section 5 and the amount of the then-outstanding Principal
Sum, including accrued and unpaid interest, to be converted pursuant to the
Notice, and as soon as practicable thereafter, the Corporation shall issue or cause
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(e)

(D)

to be issued and deliver or cause to be delivered to the Holder a certificate in the
name of the Holder for such number of Common Shares into which this Note may
be converted, and, if applicable, the Corporation shall deliver to the Holder a duly
executed promissory note, in the same form as this Note (but for the amount of
the Principal Sum), representing the balance of the then-outstanding Principal
Sum following the conversion of such portion of the Principal Sum set forth in the
Notice. Such conversion shall be deemed to have been effected immediately prior
to the close of business on the Conversion Date and at such time Holder shall be
deemed to have become the holder of record of the Common Shares represented
thereby.

The Corporation covenants with the Holder that it will at all times reserve and
keep available out of its authorized Common Shares, solely for the purpose of
issue upon conversion of this Note as provided in this Section 5, and conditionally
allot to the Holder, such number of Common Shares as shall then be issuable
upon the full conversion of this Note. The Corporation covenants with the Holder
that all Common Shares which shall be so issuable shall be duly and validly
issued as fully paid and non-assessable.

As a condition of the issuance of the Common Shares, the Holder is required to, if
he/she/it hasn't already, become a party to and agree to be bound by the terms of
the unanimous shareholders’ agreement among Delta 9 Bio-Tech Inc., 7217804
Manitoba Ltd., John Arbuthnot IV, Len Hirsch and the Corporation dated April 1,
2017, as the same has been or may hereafter be amended and supplemented from
time to time, by delivery of a participation agreement and compliance with all
other terms set forth in such unanimous shareholders’ agreement, as may be
amended from time to time. For certainty, this Note shall not be assigned by the
Holder at any time except pursuant to and in compliance with Section 9.

ADJUSTMENTS

The Conversion Price in effect at any date shall be subject to adjustment from time to
time as follows:

(a)

If and whenever at any time the Corporation shall (A) subdivide or redivide the
outstanding Common Shares into a greater number of Common Shares, (B)
reduce, combine or consolidate the outstanding Common Shares into a smaller
number of Common Shares, or (C) issue Common Shares to the holders of all or
substantially all of the outstanding Common Shares by way of a Common Share
dividend, the Conversion Price in effect on the effective date of such subdivision,
redivision, reduction, combination or consolidation or on the record date for such
issue of Common Shares by way of a Common Share dividend, as the case may
be, shall in the case of the events referred to in (A) and (C) above, be decreased in
the proportion that the number of Common Shares outstanding immediately prior
to such subdivision, redivision or dividend bears to the number of outstanding
Shares resulting from such subdivision, redivision or dividend, or shall, in the
case of the events referred to in (B) above, be increased in the proportion that the
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(b)

(©

@

(©

®

number of Common Shares outstanding immediately prior to such reduction,
combination or consolidation bears to the number of outstanding Common Shares
resulting from such reduction, combination or consolidation. Such adjustment
shall be made successively whenever any event referred to in this Section 6(a)
shall occur.

In any case in which this Section 6 shall require that an adjustment shall become
effective immediately after a record date for an event referred to herein, the
Corporation may defer, until the occurrence of such event, issuing to the Holder
any additional Common Shares issuable upon such conversion by reason of the
adjustment required by such event before giving effect to such adjustment;
provided, however, that the Corporation shall deliver to the Holder an appropriate
instrument evidencing the Holder's right to receive such additional Common
Shares upon the occurrence of the event requiring such adjustment and the right to
receive any dividends made on such additional Common Shares declared in
favour of holders of record of Shares on or after the Conversion Date or such later
date as the Holder would, but for the provisions of this Section 6(b), have become
the holder of record of such additional Commeon Shares pursuant to Section 5.

The adjustments provided for in this Section 6 are cumulative and shall apply to
successive subdivisions, redivisions, reductions, combinations, consolidations,
dividends, issues or other events resulting in any adjustment under the provisions
of this Section, provided that, notwithstanding any other provision of this Section,
no adjustment of the Conversion Price shall be required unless such adjustment
would require an increase or decrease of at least 1% in the Conversion Price then
in effect.

In the event of any question arising with respect to the adjustments provided in
this Section 6, such questions shall be conclusively determined by a firm of
chartered accountants (who may be the auditors of the Corporation) appointed by
the Corporation; such accountants shall have access to all necessary records of the
Corporation and such determination shall be binding upon the Corporation and
the Holder.

Upon the occurrence of each adjustment or readjustment pursuant to this
Section 6, the Corporation at its expense shall promptly compute such adjustment
or readjustment in accordance with the terms hereof and furnish to each Holder of
this Note a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request, at any time, of any such Holder,
furnish or cause to be furnished to such Holder a like certificate setting forth:
(i) such adjustments and readjustments, (ii) the conversion price at the time in
effect; and (iii) the number of shares and the amount, if any, of other property that
at the time would be received upon the conversion of this Note.

The Corporation will not, by any voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed
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hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 6 and in the taking of all such
action as may be necessary or appropriate in order to protect the rights of the
Holders of this Note against impairment,

POSITIVE COVENANTS

The Corporation covenants so long as any amount remains outstanding under this Note
that the Corporation shall:

(a)

(b)

(©)

(d)

(e)

duly and punctually pay or cause to be paid to the Holder the principal of and the
interest accrued on this Note on the dates, at the places, in the amounts and in the
manner mentioned herein;

comply in all material respects with all laws, rules and regulations applicable to it
and maintain its legal existence;

carry on and continuously conduct its business in a lawful, efficient, diligent and
businesslike manner;

immediately advise the Holder by written notice of the occurrence of any Event of
Default; and

fully pay and discharge as and when the same become due and payable all taxes
(including local improvement rates), rates, dutics and assessments that may be
levied, rated, charged or assessed against its business, property and undertaking,
or any part thereof,

FURTHER ASSURANCES

The Corporation will at all times do, execute, acknowledge and deliver or cause to be
done, executed, acknowledged and delivered all and cvery such further acts, deeds,
mortgages, transfers and assurances in law as the Holder shall reasonably require to give
effect to this Note or to evidence the Indebtedness incurred hereby and for the better
accomplishing and effectuating of the intentions of this Note.

ASSIGNMENT; ENUREMENT; NON-NEGOTIABLE INSTRUMENT

(a)

(b)

This Note is not a negotiable instrument, and this Note, and the amounts payable
by the Corporation hereunder, shall not be transfetred, assigned, pledged,
hypothecated, given as security, or otherwise disposed of by the Holder, except
that the Holder shall be permitted to assign the Note to 7217804 Manitoba Ltd. on
the delivery of notice thereof to the Corporation.

This Note, and all rights and obligations contained herein, shall enure to the
benefit of and be binding upon the Corporation and the Holder and each of their
respective successors and permitted assigns.
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10.

GENERAL

(a)

(b)

©

(d)

(e)

Unless otherwise provided in this Note, all notices, consents, acknowledgments,
directions, resolutions, waivers and other communications required or permitted
to be given under this Note shall be in writing and shall be sent by express courier
service, first class registered mail, facsimile or other means of electronic mail
transfer, or personal delivery, addressed to the party for whom it is intended as set
out in Schedule A attached hereto. Notices or other communications delivered by
mail shall be deemed given and received on the fifth day after posting, those sent
by express courier service on the day following dispatch, those sent by facsimile
or other means of electronic mail or document transfer and received prior to
4:00p.m. (recipient's local time) on a day then on the day of transmission but
otherwise on the next day following transmission and those personally delivered
on the day such delivery is made; provided, however, that during any period of
mail service disruption, notices or other communications shall be sent by means
other than the mail. Any party may, from time to time, designate a substitute
address by giving advance written notice thereof to the<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>