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SUPPLEMENTAL AFFIDAVIT OF DANIEL T. WILSON
Sworn on January 16, 2023

[, Daniel T. Wilson, of the City of Calgary, in the Province of Alberta, MAKE OATH AND SAY

THAT:

1. | am the President and Chief Executive Officer, interim Vice President of Finance and
Chief Financial Officer, and a Director and Chairman of the Board of Sugarbud Craft
Grower Corp. (“SCGC"), President and Chief Executive Officer, Vice President and
Chief Financial Officer and Director of Trichome Holdings Corp. (“THC”) and 1800905
Alberta Ltd. (“OpCo” together with SCGC and THC, the “Applicants” or “Sugarbud”)

and | am authorized to swear this affidavit (the "Affidavit") on behalf of the Applicants.

2. | have personal knowledge of the matters and facts herein deposed, except where

based on information and belief, in which case | believe the same to be true.
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3.  All capitalized terms not otherwise defined herein shall have the same meaning as
within my Affidavit sworn on October 7, 2022 (the “October 7 Affidavit’) or my
Second Affidavit sworn on November 28, 2022 (the “Second Wilson Affidavit”).

AMENDED KERP TERMS

4.  Sugarbud has amended the terms of the KERP to account for a transaction that gets
completed out side of the SISP. The original KERP terms had the second payment
milestone tied to a transaction that was completed under the SISP. A clean and

blackline of the amended KERP terms are attached hereto as Exhibit “A”.

5. The Applicants understand that the Interim Lender and the Monitor are supportive of
the amended KERP Terms.

6.  This Affidavit is sworn in support of Sugarbud’s Application for an extension of the Stay
Period until March 24, 2023 and increase of $200,000 (to a maximum amount of
$2,200,000.00) to the Interim Financing Charge.

)
SWORN before me at the City of Calgary, in )

the Province of Alberta, this 16" day of )
January, 2023

Q Sl

DANIEL T. WILSON

A Commissioner for)®aths in and for the
Province of Alberta

RYAN ZAHARA

Barrister & Solicitor
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THIS IS EXHIBIT “A” TO THE
AFFIDAVIT OF DANIEL T. WILSON
SWORN BEFORE ME AT CALGARY, ALBERTA,
This 16" day of January, 2023

A Commissioner for Oaths in and for the Province of Alberta

RYAN ZAHARA
Solicitor
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AMENDED KEY EMPLOYEE RETENTION PLAN

January 13,2023

Overview

1.

On September 23, 2022, Sugarbud Craft Grower Corp., Trichome Holdings Corp., and 1800905
Alberta Ltd (collectively, the "Sugarbud Group" or the “Debtors”) filed a Notice of Intention to
Make a Proposal pursuant to subsection 50.4(1) of the Bankruptcy and Insolvency Act (Canada)
(the "NOI Proceedings").

Alvarez & Marsal Canada Inc. was appointed proposal trustee ("Trustee") of the Sugarbud Group
in the NOI Proceedings.

The Sugarbud Group has brought an application in the NOI Proceedings to, among other things (a)
approve this key employee retention plan (the "KERP"), and (b) secure the amounts payable under
this KERP with a charge (the "KERP Charge") on all of the property of the Sugarbud Group on
the terms and with the priority proposed in the Affidavit of Dan T. Wilson sworn September 23,
2022 and the first report of the Trustee dated September 27, 2022.

On October 18, 2022 the Debtors were granted an initial order and an amended and restated initial
order (collectively, the “Imitial Order™) by the Court continuing the NOI Proceedings into
proceedings under the Companies’ Creditors Arrangement Act (the “CCAA”) and the Trustee was
appointed as the monitor (the “Monitor”) of the Debtors in the CCAA proceedings.

On December 9, 2022, the stay of proceedings in the Initial Order was extended by Justice E.J.
Sidnell until January 20, 2023.

The eligible participants in this KERP (each, an "Eligible Participant") will initially be comprised
of the key employees of the Sugarbud Group set out on Schedule A (each a "Key Sugarbud
Employee"). Eligible Participants may be added or removed in accordance with the terms of this
KERP.

Eligibility Criteria

7.

The Sugarbud Group and the Monitor have determined that each of the Key Sugarbud Employees
is essential to ensure the stability of the Sugarbud Group’s business, enhances the effectiveness of
the proposed sales and investment solicitation process (the "SISP") to be commenced by, or in
respect of, the Sugarbud Group or its assets, is necessary to facilitate an efficient SISP and
eventually, depending on the outcome of the SISP, submit a proposal to the creditors of the
Sugarbud Group, and should be deemed to be an Eligible Participant as of the date hereof.

The Sugarbud Group, with the approval of the Monitor, may designate additional employees of the
Sugarbud Group (each an "Additional Sugarbud Employee") as Eligible Participants for the
purposes of participating in this KERP if the qualifications of Section 5 are met in respect of such
Additional Sugarbud Employees (who then shall be Eligible Participants for the purposes of this
KERP), provided that the total amount of KERP Payments (as defined below) allocated and/or paid
to all Eligible Participants does not exceed the KERP Cap (as defined below), unless Court approval
is obtained to increase such KERP Cap.

Allocation
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The total aggregate amount authorized to be paid to all Eligible Participants under the KERP is
$140,000 (the "KERP Cap"). The current allocation (the "KERP Allocation") of retention
payments ("KERP Payments") as between the initial Eligible Participants is set out in Schedule
A. Notwithstanding the foregoing, the Sugarbud Group may, with the approval of the Monitor,
amend the KERP Allocation from time to time in accordance with the terms hereof; provided that
the total amount of KERP Payments allocated and/or paid to all Eligible Participants does not
exceed the KERP Cap, unless Court approval is obtained to increase such KERP Cap.

Without limiting the Sugarbud Group's rights under the other provisions of this KERP (including
where subject to approval of the Monitor), in the event that any Eligible Participant resigns. Is
furloughed, or is terminated with cause prior to a Completion Event (as defined below), and the
Sugarbud Group is required to (a) hire a new employee; (b) designate an Additional Sugarbud
Employee as a Eligible Participant; or (c) reassign the resigning Eligible Participant's work to
another Eligible Participant (as applicable, the "Replacement"), the Sugarbud Group may, with the
approval of the Monitor, revoke the resigning Eligible Participant's right to participate in this KERP
and reallocate to the Replacement the unearned portion of the applicable KERP Payments originally
allocated to the resigning Eligible Participant; provided that the total amount of KERP Payments
allocated and/or paid to all Eligible Participants does not exceed the KERP Cap, unless Court
approval is obtained to increase such KERP Cap.

Vesting Criteria

11.

12.

The KERP Payments will vest in those Eligible Participants entitled to such payments in two
tranches. The first shall vest on November 4, 2022 (the "Bid Event"), being the Phase 1 Bid
Deadline (as defined in the SISP Process) in the SISP conducted in respect of the Sugarbud Group.
The second payment shall vest on completion of any realization process or transaction resulting
from the SISP or from any other process, offer, sale or transaction involving all or substantially all
of the Sugarbud Group’s business or assets, including for greater certainty a sale of the cannabis
facility located in Stavely, AB (a "Sale Completion Event" and together with the Bid Event, a
"Completion Event").

In addition to any other conditions set out herein, and those which may be established or imposed
by the Sugarbud Group with the approval of the Monitor from time to time, Eligible Participants
will only be eligible for their applicable KERP Payments if they are: (a) actively employed with
the Sugarbud Group when such KERP Payment(s) are earned, (b) performing their duties and
responsibilities, including any reasonable additional or transitional duties, through to the applicable
payment date, or (c) terminated without cause before the applicable KERP Payment is due and
payable hereunder (and such Eligible Participant has otherwise met all other requirements for
payment). An Eligible Participant will lose its entitlements under this KERP if they are terminated
for cause, if they resign before the applicable Completion Event or payment event, as applicable,
or otherwise do not otherwise meet the conditions for earning such KERP Payment.

Payment Criteria

13.

Subject to the terms hereof, the applicable KERP Payments shall be payable to the Eligible
Participants within 5 days following the applicable Completion Event.
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SCHEDULE “A”
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AMENDED KEY EMPLOYEE RETENTION PLAN

September e.2022
January 13,2023
Overview
1. On September 23, 2022, Sugarbud Craft Grower Corp., Trichome Holdings Corp., and 1800905

Alberta Ltd (collectively, the "Sugarbud Group' or the “Debtors”™) filed a Notice of Intention to
Make a Proposal pursuant to subsection 50.4(1) of the Bankruptcy and Insolvency Act (Canada)
(the "NOI Proceedings").

Alvarez & Marsal Canada Inc. was appointed proposal trustee ("Trustee") of the Sugarbud Group
in the NOI Proceedings.

The Sugarbud Group has brought an application in the NOI Proceedings to, among other things (a)
approve this key employee retention plan (the "KERP"), and (b) secure the amounts payable under
this KERP with a charge (the "KERP Charge") on all of the property of the Sugarbud Group on
the terms and with the priority proposed in the Affidavit of Dan T. Wilson sworn September 23,
2022 and the first report of the Trustee dated September ®27, 2022.

On October 18, 2022 the Debtors were granted an initial order and an amended and restated initial

order (collectively. the “Initial Order™) by the Court continuing the NOI Proceedings into
proceedings under the Companies ' Creditors Arrangement Act (the "CCAA™) and the Trustee was
appointed as the monitor (the “Monitor™) of the Debtors in the CCAA proceedings.

On December 9. 2022. the stay of proceedings in the Initial Order was extended by Justice E.J.

Sidnell until January 20, 2023.

30201424v4
30201424v4



4-6. The eligible participants in this KERP (each, an "Eligible Participant") will initially be comprised
of the key employees of the Sugarbud Group set out on Schedule A (each a "Key Sugarbud
Employee"). Eligible Participants may be added or removed in accordance with the terms of this

KERP.

Eligibility Criteria

5.7. The Sugarbud Group and the Frustee-Monitor have determined that each of the Key Sugarbud
Employees is essential to ensure the stability of the Sugarbud Group’s business, enhances the
effectiveness of the proposed sales and investment solicitation process (the "SISP") to be
commenced by, or in respect of, the Sugarbud Group or its assets, is necessary to facilitate an
efficient SISP and eventually, depending on the outcome of the SISP, submit a proposal to the
creditors of the Sugarbud Group, and should be deemed to be an Eligible Participant as of the date

hereof.

6-8. The Sugarbud Group, with the approval of the FrusteeMonitor, may designate additional
employees of the Sugarbud Group (each an "Additional Sugarbud Employee") as Eligible
Participants for the purposes of participating in this KERP if the qualifications of Section 5 are met
in respect of such Additional Sugarbud Employees (who then shall be Eligible Participants for the
purposes of this KERP), provided that the total amount of KERP Payments (as defined below)
allocated and/or paid to all Eligible Participants does not exceed the KERP Cap (as defined below),
unless Court approval is obtained to increase such KERP Cap.

Allocation

$140,000 (the "KERP Cap"). The current allocation (the "KERP Allocation") of retention
payments ("KERP Payments") as between the initial Eligible Participants is set out in Schedule
A. Notwithstanding the foregoing, the Sugarbud Group may, with the approval of the
FrusteeMonitor, amend the KERP Allocation from time to time in accordance with the terms
hereof;, provided that the total amount of KERP Payments allocated and/or paid to all Eligible
Participants does not exceed the KERP Cap, unless Court approval is obtained to increase such
KERP Cap.

79. The total aggregate amount authorized to be paid to all Eligible Participants under the KERP is

8:10.  Without limiting the Sugarbud Group's rights under the other provisions of this KERP (including
where subject to approval of the FrusteeMonitor), in the event that any Eligible Participant resigns
. Is furloughed. or is terminated with cause prior to a Completion Event (as defined below), and the
Sugarbud Group is required to (a) hire a new employee; (b) designate an Additional Sugarbud
Employee as a Eligible Participant; or (c) reassign the resigning Eligible Participant's work to
another Eligible Participant (as applicable, the "Replacement"), the Sugarbud Group may, with the
approval of the FrusteeMonitor, revoke the resigning Eligible Participant's right to participate in
this KERP and reallocate to the Replacement the unearned portion of the applicable KERP
Payments originally allocated to the resigning Eligible Participant; provided that the total amount
of KERP Payments allocated and/or paid to all Eligible Participants does not exceed the KERP
Cap, unless Court approval is obtained to increase such KERP Cap.

Vesting Criteria

9:11. The KERP Payments will vest in those Eligible Participants entitled to such payments in two
tranches. The first shall vest on November 4, 2022 (the "Bid Event"), being the Phase 1 Bid
Deadline (as defined in the SISP Process) in the SISP conducted in respect of the Sugarbud Group.
The second payment shall vest on completion of any realization process or transaction resulting
from the SISP or from any other process. offer. sale or transaction involving all or substantially al
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or-all of the Sugarbud Group’s business or assets-. including for greater certainty a sale of the
cannabis facility located in Stavely. AB (a "Sale Completion Event" and together with the Bid
Event, a "Completion Event").

10:12. In addition to any other conditions set out herein, and those which may be established or imposed
by the Sugarbud Group with the approval of the Frustee-Monitor from time to time, Eligible
Participants will only be eligible for their applicable KERP Payments if they are: (a) actively
employed with the Sugarbud Group when such KERP Payment(s) are earned, (b) performing their
duties and responsibilities, including any reasonable additional or transitional duties, through to the
applicable payment date, or (c) terminated without cause before the applicable KERP Payment is
due and payable hereunder (and such Eligible Participant has otherwise met all other requirements
for payment). An Eligible Participant will lose its entitlements under this KERP if they are
terminated for cause, if they resign before the applicable Completion Event or payment event, as
applicable, or otherwise do not otherwise meet the conditions for earning such KERP Payment.

Payment Criteria

H-13. Subject to the terms hereof, the applicable KERP Payments shall be payable to the Eligible
Participants within 5 days following the applicable Completion Event.
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SCHEDULE "A"
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