Draft March 31, 2620
SHARE PURCHASE AGREEMENT

THIS AGREEMENT is made effective as of the 25th day of November, 2019 (the “Effective Date”)

AMONG:

CHOOM HOLDINGS INC., a British Columbia corporation having an address at Suite
350 — 409 Granville Street, Vancouver, British Columbia V6C 1T2
(“Choom™)

and

2688412 ONTARIO INC, an Ontario corporation having an address at 204 -660 Pape
Avenue, Toronto, Ontario, M4K 3185
(the “Corporation™)

and

. Personal Infermation Redacted
{“Bigioni” or the “Vendor”) "

A, The Vendor was the sole proprietor and operator of, and the Corporation is now the owner and
operator of the retail cannabis store (the “Business™) located at Niagara Square, 7555 Montrose Avenue,
Niagara Falls, pursuant to a Retail Operator Licence (“ROL”) and a Retail Store Authorization (“RSA”), in
each case issued by the Alcohol and Gaming Commission of Ontario (“AGCO”).

B. The Vendor will transfer inmediately afier entering into this Agreement the Business and all of
its Assets to the Corporation with effect on November 25, 2019 (the “Transfer Date™), pursuant to an
agreement between the Vendor and the Corporation dated as of November 25, 2019.

C. The Vendor is the sole registered and beneficial owner of all of the issued and outstanding shares
in the capital of the Corporation (the “Corporation Shares”).

D. The Vendor and the Corporation granted to Choom the option (the “Choom Option™) to acquire
the Business and all of its Assets (as defined herein) pursuant to the Third Amended and Restated Option
and Cooperation Agreement dated July of 2019, among the Choom, the Vendor and the Cotporation (the
“Option Agreement”). '

E. Choom has exercised the Choom Option,

F. The Parties have agreed that the purchase and sale of the Business and all of its Assets pursuant
to Choom’s exercise of the Choom Option shall be effected by way of a purchase and sale of the
Corporation Shares on and subject to the terms and conditions of this Agreement.

FOR VALUE RECEIVED, the Parties apree as follows:
ARTICLE 1- INTERPRETATION
1.1 Definitions

In this Agreement, the following terms shall have the meanings set out below:
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“AGCO Requirements” means the Ontarioc Cannabis Licence Act, 2018, and the
regulations thereunder, including Ontario Regulation 468/18, and the expression of
interest lottery rules established by the AGCO, ail as may be amended and supplemented
from time fo time;

“Applicable Securities Laws” means the Securities Act (British Columbia) and the
equivalent legislation in the other provinces of Canada, as amended from time to time,
and the rules, regulations and forms made or promulgated thereunder;

“Approved Contracts” means those Contracts listed as “Approved Contracts” in
Schedule A attached hereto and any other Contracts that the Purchaser agrees in writing
will remain or become after Closing an obligation of the Corporation;

“Assets” means all assets relating to the Business, including, without limitation, good
will, Customer Data, Governmental Approvals, Real Property Interests, COCF,
Inventory, Equipment and the Contracts;

“Assumed Liabilities” means, in respect of the Business, any obligations and liabilities
of any Governmental Approvals, Contracts, Real Property Interests and any other
Liabilities agreed by the Parties as forming part of the Business, in all cases, that accrue
after the Closing and provided that said Liabilities are not related to any matter,
circumstance or default existing at, prior to or as a consequence of Closing;

“Business Day” means a day that is not a Saturday or a Sunday or a statutory holiday in
either of the Provinces of Ontario and British Columbia;

“CASL” means “an act fo promote the efficiency and adaptability of the Canadian
economy by regulating certain activities that discourage reliance on electronic means of
carrying out commercial activities, and to amend the Canadian Radio Television and
Telecommmications Commission Act, the Competition Act, the Personal Information
Protection and Electronic Documents Act and the Telecommunications Act, SC 201 0,
c.23” and any regulations thereto, as each may be amended from time to time;

“COCF” means the cumulative operating cash flow generated by the Business since
inception and up to the Closing Date, calculated based on the Financial Statements of the

Business;
“CSE” means the Canadian Securities Exchange;

“Choom Shares™ means the common shares of Choom as constituted on the Effective
Date, or, in the event that Choom undergoes a Change of Control, the securities of any
successor entity or acquirer of Choom that are exchanged or substituted for the then
outstanding common shares of Choom;

“Claim™ means any claim, demand, liability, obligation, debt, cause of action, suit,
proceeding, judgment, award, assessment of re-assessment;

“Closing” means the completion of the sale and purchase of the Corporation Shares
pursuant to and in accordance with the terms and conditions of this Agreement;

“Closing Date” means April 1, 2020, or such later date of the Closing determined
pursuant to Subsection 3.8(a);
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“Contracts” means any contracts, agreements, indentures and commitments, whether
written or oral, relating to the operation of the Business (or its Assets) to which either the
Corporation or the Vendor (as the prior operator) is a party, including, without limitation,
for utilities and telecommunications services;

“Corporation Financial Statements” means the following financials statements of the
Corporation:

)] for the period beginning from its incorporation and ending on December 31,
2019 (a copy of which is attached hereto as Schedule C) and consisting of a
balance sheet, together with statement of operations, losses and cash flows for the
period then ended and all notes thereto as applicable,

(i)  for the period (the “Closing Financial Statements™) beginning from January 1,
2020 and ending on the Closing Date, and consisting of a balance sheet, together
with statement of operations, losses and cash flows for the period then ended and
all notes thereto as applicable.

“Corporation Shares” means all of the issued and outstanding shares in the capital stock
of the Corporation, which are fully described in Schedule A hereto;

“Covenantors™ means the Vendor and the Corporation or either of them, as applicable;

“Current Market Price”, in respect of Choom Shares on any date, means the volume-
weighted average of price (total dollar value divided by total volume) for the 10
consecutive Trading Days immediately preceding such date;

“Customer Data” means all past, present and prospective customer information and data
relating to the Business, including any databases of names (in electronic or other form),
contact information, purchase history, e-mail messages, correspondence, metrics, leads,
referrals, feedback and complaints, Without limiting the generality of the foregoing,
Customer Data includes: (a) mailing lists, and (b) all information used or possessed by
Bigioni relating to past, present and future customers of the Business “Customers”
means all past, present and future customers of the Business;

“Dispute Period” has the meaning ascribed to it in Section 3.7;

“Encumbrance” means any charge, mortgage, lien, pledge, claim, restriction, security
interest or other encumbrance whether created or arising by agreement, statute or
otherwise at law, attaching to property, interests or rights and will be construed in the
widest possible terms and principles known under the law applicable to such property,
interests or rights and whether or not they constitute specific or floating charges as those
terms are understood under the laws of the Provinces of British Columbia or Ontario;

“Environmental Laws” means all statutes, regulations, municipal by-laws, codes,
ordinances, decrees, rules, protocols, orders, judicial or administrative or ministerial or
regulatory judgments, orders, decisions and rulings, guidelines and policies applicable to
the Business and the Assets Property relating to the protection of the natural environment,
health and safety matters or conditions, and hazardous substances, including, but not
fimited to, the storage, transportation, treatment and disposal of hazardous substances,
employee and product safety, releases of pollutants, contaminants, chemical or industrial,
toxic or hazardous substances into the environment or any building or structure or
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otherwise relating to the manufacture, processing, distributing, using, treating, storing,
transporting or handling of hazardous substances;

“Environmental Permits” means all permits, licenses, agreements, consents, approvals,
certificates, registrations and other authorizations, issued by any Governmental Authority
to the Corporation under Environmental Laws;

“Equipment” means any equipment, furniture, fixtures and leasehold improvements used
in connection with the Business;

“Financial Statements of the Business” means the Proprictor Financial Statements and
the Corporation Financial Statements;

“Goveramental Approval” means any permit, licence, approval, consent, order, right,
certificate, judgement, writ, injunction, award, determination, direction, exercise of
discretion, decree, authorization, ftanchise, ptivilege, grant, waiver, exemption and other
similar concession or by-law, rule or regulation, whether or not having the force of law,
of, by or from any Governmental Authority, whether under the AGCO Requirements or

otherwise;

“Governmental Authority” means the AGCO and any government (including without
limitation any federal, provincial, municipal or local government) or political subdivision
or #ny agency, authority, bureau, central bank, monetary authority, commission,
department or instrumentality thereof, or any court or tribunal, whether foreign or
domestic, having jurisdiction over the Parties or the subject matter of this Agreement;

“Inventory” means any goods and merchandise, including, without limitation, cannabis,

‘cannabis products and related merchandise;

“Income Tax Act” means the In&ame Tax Act of Canada in éﬁect at the date of this
Agreement;

“Indebtedness” means in respect of any person, at any time and from time to time, all
indebtedness, liabilities, claims and obligations, absolute or contingent, direct or indirect,
due or acctuing due, matured or unmatured, liquidated or nnliquidated, of such person;

“Liabllities” means with respect to the Business, all debts, indebtedness, liabilities,
commitments, claims and obligations of such party of any kind or nature, whether known
or unknown, whether or not due or to become due, accrued, fixed, liquidated, absolute,
matured, determined, determinable or contingent, whether or not incurred directly by
such party or by any predecessor of such party, and whether or not arising out of any act,
omission, transaction, circumstance, sale of goods or services or otherwise;

“Losses” means any Claims, costs, losses, penalties, damages, judgments, amounts paid
in settlement of actions or claims, liabilities (whether accrued, actual, contingent or
otherwise), expenses (including but not limited to reasonable legal fees and
disbursements), interest, penalties, demands and injury, calculated on the basis of the net
amount of same, subject to any offsetting amounts as expressly agreed to herein;

“Milestones™ has the meaning ascribed thereto in the Option Agreement;

" “Payment Shares™ has the meaning ascribed thereto in Section 3.23.2;
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“Permitted Encumbrances” means the following:

(i) the right reserved to or vested in any Governmental Authority by the terms of any
lease, permit, consent, license, franchise or grant acquired by the Corporation or
any statutory provision to terminate any such lease, permit consent, license,
franchise or grant or to require annual or other periodic payments as a condition
of the continuance thereof:

(ii) any encumbrance resulting from the deposit by the Corporation of cash or
obligations as security when it is required to make such deposit by a
Governmental Authority or in the usual and ordinaty course of Business;

(iliy  public and statutory obligations which are not due or delinquent, and security
given to a utility or to a Governmental Authority when required by such utility or
Governmental Authority in connection with the Assets or the Business;

“Person” means and includes any individual, corporation, partnership, firm, joint
venture, syndicate, association, trust, government body and any other form of entity or
organization; ,

“Proprictor Financial Statements” means the financials statements of Business
operated by the Vendor as a sole proprietor for the period beginning from January 1,
2019 and ending on the Transfer Date (a copy of which is attached hereto as Schedule C)
and consisting of a balance sheet, together with statement of operations, losses and cash
flows for the period then ended and sl notes thereto as applicable;

“Public Disclosure Record” means all documents filed by Choom on SEDAR in
accordance with Applicable Securitics Laws or the published rules and policies of the
CSE;

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

“Purchaser” means Choom or an affiliate of Choom, as elected by Choom in its sole
discrction;

“Purchaser’s Auditor” means Smythe LLP;

“Real Property Interests” means all real property interests associated with the Business,
including, without limitation, any lease, offer to lease, offer to purchase, contract of
purchase and sale of a propetty, or other such interest in real property associated with the
Business;

“Realization Date” means, unless waived in writing by Choom, the later of the
following:

(i) the date on which the Vendor and the Corporation have received all
Governmental Approvals necessary for them to complete the sale of the Business
and its Assets to the Purchaser; and

(iiy  the date on which the Purchaser has received any Governmental Approvals it
requires to complete the purchase of, and own and operate, the Business and its

Assets;
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() “Securities Anthorities” means the British Columbia Securities Commission and the
securities regulatory authorities in each of the other provinces of Canada in which Choom
is a reporting issuer or which are otherwise applicable to Choom;

(ss) “Sub-Lease” means the Sub-Lease Agreement dated in July, 2019 between ihe
Corporation and Choom’s affiliate;

(it) “Yax Authority” means any domestic or foreign government, whether federal,
provincial, state, territorial or mumicipal, and any agency, commission, tribunal or
department thereof of any kind whatsoever, to which Taxes must be paid or to which
returns, filings and other information reporting with respect to Taxes must be made;

(w) “Tax Returns” means every report, return, election, designation, schedule, statement,
estimate, declaration of estimated tax, form or information that a person is required to
prepare or file with any Governmental Authority with respect to the Taxes of that or any
other person;

(vv)  “Taxes” means any and all domestic and foreign federal, state, provincial, municipal and
local taxes, assessinents and other governmental charges, duties, impositions and
liabilities imposed by any Governmental Authority, including pension plan contributions,
tax instalment payments, unempiloyment insurance contributions and employment
insurance contributions, worker’s cb’mpensation and deductions at source, including taxes
based on or measured by gross recelpts, income, profits, sales, capital, use, and
occupation, and including goods and services, value added, ad valorem, sales, capital,
transfer, franchise, non-resident withholding, customs, payroll, recapture, employment,
excise and property duties and taxes, together with all mterest, penaltles, fines and
additions imposed with respect to such amounts;

(ww) “Time of Closing” has the meaning ascribed thereto in Section 6.1; and

(xx) “Yrading Day”, in respect of Choom Shates, means any day on which the CSE is open
for business and on which the shares have been traded.

1.2 Other Definitions

Any words defined elsewhere in this Agreement shall have the particular meaning assigned to the
words.

13 Currency

In this Agreement, all references to money or payments means the lawful currency of Canada and
all payments made hereunder shall be made in that currency.

14 Covenantors’ obligations

Unless otherwise stated herein, all obligations (including all covenants, representations and
warranties) of Covenantors are joint and several obligations of the Corporation and the Vendor.

1.5  Wording and Headings

Wherever the singular or masculine form is used in this Agreement, it will be construed as the
plural or feminine or neuter form, as the case may be, and vice versa, as the context or the Parties require.
The headings in this Agreement are solely for convenience of reference and shall not be used for purposes
of interpreting or construing the provisions hereof.
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1.6 Entire Agreement

This Agreement constifutes the entire agreement between the Parties concerning the subject
matter hereof, and supersedes all written or oral prior agreements or understandings with respect thereto
including, for greater certainty, the provisions of the Option Agreement to the extent, and only to the
extent, that such provistons of the Option Agreement conflict with any provision in this Agreement. There
are no other verbal statements, representations, warranties, undertakings or agreements between the

Parties with respect to the subject matter of this Agreement.
1.7 Generally Accepted Accounting Principles

All references herein to generally accepted accounting principles (or “GAAFP”) means, at any
time, generally accepted accounting principles in effect in Canada at that time, as set forth in the CPA

Canada Handbook ~ Accounting for an entity that prepares its financial statements in accordance with
Accounting Standards for Private Enterprises, applied on a consistent basis,

1.8 Schedules

_ The Schedules listed below and attached hereto shall be deemed to form an integral part of this
Agreement;

Schedule A — Business Disclosure;

Schedule B — Representations and Warranties; and

Schedule C — Financial Statements of the Business.
1.9 Applicable Law

The Parties agree that this Agreement shall in all respects be governed by and shall be construed
and interpreted in accordance with the laws of British Columbia and the laws of Canada applicable

therein. The Parties irrevocably attorn to the jurisdiction of British Columbia courts and consent to the
commencement of proceedings in such courts.

ARTICLE 2- EXERCISE OF OPTION

2.1 Notice and Exercise of Option to Purchase

In accordance with the Option Agreement, the Purchaser has satisfied the Option Consideration
(as defined in the Option Agreement) and has provided Notice of Exercise to the Vendor and Corporation
to purchase the Business and all of its Assets, which the Parties are implementing by way of 2 purchase
and sale of the Corporation Shares on and subject to the terms and conditions of this Agreement.

ARTICLE 3- PURCHASE AND SALE

3.1 Purchase and Sale of Corporation Shares

The Vendor shall sell the Corpotation Shates to the Purchaser and the Purchaser shall purchase
the Corporation Shares from the Vendor, on Closing, free and clear of all Encumbrances, for the Purchase
Price on the terms and conditions set out in this Agreement.
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3.2 Purchase Price

Subject to any adjustment under Section 3.3 and 3.4, the purchase price (the “Purchase Price™)
for the Corporation Shares will be equal to $4,000,000 and will consist of $2,000,000 in Choom Shares
(the “Payment Shares™), a cash payment equal in the amount of $1,450,000 (the “Cash Payment”), and
a promissory note (the “Note”) in the principal amount equal to $2,000,000 minus the Cash Payment,

33 Cash Payment and Adjusiments

(2)

()

Notwithstanding the Closing and in addition to the rights provided to the Purchaser and
obligations of the Covenantors in this Agreement, the Vendor shall be liable and
responsible and shall indemnify and immediately pay to the Corporation at the request of
the Corporation, at any time and from time to time, the following amounts:

(i) damounts on account of any and all Liabilities other than the following:

(A)  Assumed Liabilities; and

(B8) Liabilities that are included in the COCF;
(i) any shortfall in the COCF.
In addition to the ﬁghts provided to the Purchaser and obligations of the Co\fenantors in
this Agreement, the Purchaser may set off against and deduct from the principal amount
of the Note owing to the Vendor or any other amounts due to the Vendor for any

adjusiments due to the Purchaser or the Corporation under this Section 3.3, which
amounts the Purchaser shall set out in a statement of adjustments (the “Statement of

Adjustments™).

34  Number of Payment Shares, Legends & Escrow

(a)

(b)

35  Note
®
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The number of Payment Shares issuable shall be determined by dividing $2,000,000 by
the Current Market Price of the Choom Shares as of the date of the Closing, disregarding
any remaining fractional Payment Shares, the value of which shall be added to the Cash
Payment of the Purchase Price.

All Payment Shares shall be endorsed with a restrictive legen'd and deposited with and
held in escrow by Choom. Such Payment Shares shall be released from escrow to the
Vendor as follows:

(i) 10% on the date that is four months after Closing;
(i) 16% on December 31, 2020; and

(iii)  the balance twelve months after Closing.

The Note shall be repayable over 6 months starting on the first month after the Closing
Date in $100,000 instalments until the entire principal is repaid. If any principal is
remaining on maturity (6 months afier Closing), such amounts shall be due on maturity.
The Note is non-interest bearing except in the event of default in payment of principal, in
which case interest will accrue at a rate of 10% per annum on any such principal amount
not paid when due and such interest shall be payable monthly.
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In the event that the Purchaser fails to make a payment due under the Note on the date
required and such default is continuing, the Purchaser shall not make any payments fo
itself or its Affiliates from the operating cash flow generated by the Business.

3.6 Disclosure of Information

(a)

)

The Vendor and Corporation will make available to the Purchaser or its accountants or
auditors all of the working papers relating to the Financial Statements of the Business and
Tax Returns and other financial statements and documents prepared for the purposes
herein (including to make the determinations for the purposes of Section 3.3) and
supporting documentation relating thereto.

The Covenantors covenant; represent and warrant o Choom that they have provided, and
they will continue to do so up to and following Closing, full disclosure of the Business,
including, without limitation:

(i) the status or changes of any material Governmental Approvals;
(i) any changes in the material Assets relating to the Business;

(iiiy  the status or changes of any Real Property Interests or other material Contracts;
and :

(iv)  proposed actions or activities that may materially affect the Business or its
Assets.

3.7  Resolution of Disputes Regarding the Corporation’s Financial Information

The Parties will resclve any disputes regarding the Financial Statements of the Business, the
Statement of Adjustments and all other documents and those necessary or desirable to make the
determinations for the purposes of Section 3.3 according to the following rules and procedures:

€

(b)

©)
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either the Vendor or the Purchaser may, within 5 Business Days after the delivery of the
relevant documents (the “Dispute Period”™), deliver to the other a written notice (the

“Notice of Objection”) setting out in detail any objections to the methods or calculations
used to prepare the documents, the basis for each such objection, and each amount in

dispute;

the Vendor and the Purchaser will atiempt expeditiously and in good faith to resolve all
objections included in any Notice of Objection delivered within the Dispute Period within
5 Business Days (or such longer period to which the and the Purchaser agree in writing)
after such delivery, failing which they will submit the dispute for determination to the
Purchaser’s Auditor, acting as experts and not as arbitrators, will determine all
unresolved objections, and the resolution of all such objections in accordance with this
Section 3.7 whether by agreement of the Vendor and Purchaser or by determination by
the Purchaser’s Auditor will be final and binding upon the Parties and will not be subject
to appeal, absent manifest error;

the Parties will be deemed to have accepted and approved the relevant documents as
amended or revised in accordance with the foregoing procedures:

() if no Notice of Objection is delivered within the Dispute Period, at the conclusion
of the Dispute Period, and
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(i1) in any other case, upon the resolution in accordance with the foregoing
procedures of all objections set out in all Notices of Objection delivered within
the Dispute Period; and

the Vendor and the Corporation will give the Purchaser and its auditors such confidential
access as they may reasonably request to the accounting books and records of the
Corporation and the Vendor as it relates to the Business, and the appropriate personnel of
the Corporation and the Corporation’s accountants to verify the accuracy, presentation
and other matters relating to the relevant documents until the relevant documents are
deemed to have been accepted and agreed to.

38 Closing and Payment

(a)

(b}

(©)

The date of Closing (the “Closing Date”) shall occur five (5) Business Day after the
Realization Date or such other date agreed to by the Parties.

Commencing at least five (5) Business Days before the Closing Date, the Parties will
work diligently to finalize and execute all such agreements, instruments, forms and other
transactional documents as are customary for a Closing of this kind.

The Purchaser shall deliver to the Corporation the Purchase Price, subject to the

Statement of Adjustments, on the Closing Date.
ARTICLE 4- REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of the Covenantors

The Covenantors hereby represent and watrant to Choom, and ackﬁbwl'edge and confirm that
Choom is relying on such representations and warranties, both as of the Effective Date and the Closing

Date, that:

(2)

(b)

(c)

@

(®
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Schedule B Provisions. The representations and warranties set out in Schedule B hereto,
including without limitation, relating to the Corporation, the Business and Assets, are true
and correct.

gge,g,gm Licences. The Corporatxon has all necessary Govemmental Approvals in order
to own and operate the Niagara cannabis retail store.

Asset Corporation es Unencumbered. Other than as set out in the Approved
Contracts, the Sub-Lease or on account of the Governmental Approvals relating to
obtaining or maintaining a provincial cannabis retail licence, there are no Encumbrances
or Governmental Approvals affecting or restricting the Assets or transfer of the
Corporation Shares to the Purchaser,

Qualification. The Corporation is a corporation duly incorporated and organized and
validly existing under the laws of its formation and has the requisite corporate powet to
enter into this Agreement and to perform its obligations hereunder.

Due Awthorization. The consummation of the transactions contemplated by this
Agreement has been duly authorized by all necessary corporate action, steps and
proceedings on the part of the Corporation to approve or authorize the transfer of the
Corporation Shares to the Purchaser and the execution and delivery of this Agreement
and the other agreements and documents contemplated hereby.




@ No Conflicts or Violations. None of the execution and delivery of this Agreement, the
completion of the transactions contemplated hereby, or the observance and performance

by the Covenantors of its covenants and obligations herein will:

@) conflict with, or result in & breach of, or violate any of the terms, conditions or
provisions of the constating documents of the Corporation;

(if) conflict with, or result in a breach of, or violate any of the terms, conditions or
provisions of any applicable law; or

(iiiy  constitute or result in a breach of or a default under any agreement, contract,
lease, indenture, other instrument or commitment to which the Covenantors are a
party or is subject or from which the Covenantors derives benefit.

(2 Consents and Approvals. Othet than as contemplated herein in respect of the transfer of
the Corporation Shares, no Governmental Approval, and no registration with, declaration
or notice to or filing by the Covenantors with any Governmental Authority is required in
order for the Covenantors to:

) incur the obligations expressed to be incurred by it in or pursuant to this
Agreement;

(ii)  execute and deliver all documents and instmments to be delivered by it pursuant

to this Agreement;
(iii)  duly perform and observe the terms and provisions of this Agreement; and

(iv)  render this Agreement a Iegal, valid and binding obligatibn of, and enforceable
. against it. _ _

(h) Ownership, The Vendor is the sole registered and beneficial owner of all the issued and
outstanding shares of the Corporation,

@) Regulatory Filings. The Vendor will, in a timely and expeditious manner, provide such
information with respect to the Payment Shares as Choom may reasonably require in
connection with the Purchase Price and as shall be necessary to comply with applicable
laws and the policies of the CSE and the Vendor hereby consents to the disclosure by
Choom to the CSE (including public filing on the CSE website) and applicable securities
regulators, of their respective personal information including: the Vendor’s name and
address; the number of the common shares in the capital stock of Choom held by the
Vendor prior {o issuance of the Payment Shares; and the number of Payment Shares to be
received by the Vendor with respect to the Purchase Price, and the applicable exemption
from prospectus requirements under Applicable Securities Laws being relied upon in
connection with the issuance of the Payment Shares to the Vendor.

42  Representations and Warranties of the Purchaser

The Purchaser hereby represents and warrants to the Covenantors, and acknowledges and
confirms that the Covenantors are relying on such representations and warranties, both as of the Effective
Date and the Closing Date, that: '

LEGAL_32625155.1




(@

(b)

©

(d)

)

)

&

LEGAL_32625155.1

«12-

Qualification. Choom is a corporation duly incorporated and organized and validly
existing under the laws of the Province of British Columbia and has the requisite
corporate power to enter into this Agreement and to perform its obligations hereunder.

Due Authorization. The consummation of the transactions contemplated by this
Agreement has been duly authorized by all necessary corporate action, steps and
proceedings on the part of the Purchaser to approve or authorize the transfer of the
Corporation Shares to the Purchaser and the execution and delivery of this Agreement
and the other agreements and documents contemplated hereby and the Purchaser has
caused all necessary meetings of the its directors and shareholders to be held for such

purposes.

No Conflicts or Violations. None of the execution and delivery of this Agreement, the
completion of the transactions contemplated hereby, or the observance and performance
by the Purchaser of its covenants and obligations herein will:

(i) conflict with, or result in a breach of, or violate any of the terms, conditions or
provisions of the constating documents of the Purchaser;

(ii) conflict with, or result in a breach of, or violate any of the térms, conditions or
provisions of any applicable law; or

(iii)  constitute or result in a breach of or a default under any agreement, contract,
lease, indenture, other instrument or commitment to which the Purchaser is a
party or is subject or from which the Purchaser derives benefit.

Prospectus_Exemption. Choom, in respect of the distribution of the Payment Shares in
accordance with Article3, intends to rely on the exemption from the prospectus
requirements provided in National Instrument 45-106 — Prospectus Exemptions.

Capital Stock. Choom has reserved a sufficient number of common shares of Choom for
issuance to the Vendor in accordance with Choom’s obligations under this Agreement.

Validity of Payment Shares. The Payment Shares issued on Closing, when issued, sold
and delivered in accordance with the terms and for the consideration set forth in this
Agreement, shall be duly and validly issued and outstanding, fully paid, non-assessable
and free and clear of all security interests, pledges, mortgages, liens, taxes, proxies,
charges, adverse claims of ownership or use, and restrictions, including pre-emptive
rights, rights of first refusal and other similar rights, restrictions on the resale, use, voting,
receipt of income or other exercise of any attributes of ownership and restrictions on
transfer, defects of title or other encumbrance of any kind or character entitling any
person to purchase or acquire an ownership interest in any of such Payment Shares, other
than restrictions on transfer set forth in this Agreement and under Applicable Securities
Laws.

Disclosure Record, Choom is a “reporting issuer” under Applicable Securities Laws in
British Columbia, Alberta, Saskatchewan and Ontario and is not in default of any
material requirements of any Applicable Securities Laws in such jurisdictions or stock
exchange on which its securities are listed for trading. No delisting, suspension of trading
in or cease trading order with respect o Choom Shares is pending or, to the knowledge of
Choom, threatened. Choom has timely filed with the Securities Authorities all materiai
forms, reports, schedules, statements and other documents required fo be filed by it with
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the Securities Authorities. Choom has not filed any confidential material change report
that at the date hereof remains confidential.

(h) Reporting Issuer and Listing Status. So long as Choom is a “reporting issuer” under

Applicable Securities Laws, Choom will use commercially reasonable efforts to ensure
that the Choom Shares are listed and posted for trading on the Exchange and to maintain
Choom’s status as a “reporting issuer not in default” under Applicable Securities Laws.

4.3 Survival of Representations and Warranties

The representations and warranties of each party to the other party contained in this Agreement or
in any agreement, cettificate or other document delivered pursuant to this Agreement (except in respect of
a breach thereof which has been disclosed in writing to the other party prior to Closing) shall survive for a
period of 24 months following the Effective Date.

ARTICLE 5 CONDITIONS TO CLOSING
5.1 Conditions of Clesing in Favour of the Parchaser

The sale and purchase of the Corporation Shares to the Purchaser is subject to the following terms
and conditions for the exclusive benefit of the Purchaser, to be performed or fulfilled at or prior to any
Closing and may be waived in whole or in part by the Purchaser in writing at any time:

() Documents, The Covenantors shall deliver to the Purchaser all necessary and desirable
duly executed documents requited to effect the purchase of the Corporation Shares, ﬁee

and clear of all Encumbrances;

()  Diligence. The Purchaser shall be satisfied with its diligence investigation, including,

without limitation, the Corporation, the Financial Statement of the Business, COCF, the
Assets and Liabilities;

{c) Governmental Approvals. The Covenantors shall deliver to the Purchaser all
Governmental Approvals necessary and desirable as required by the Purchaser and all

necessary and desirable duly executed documents required to evidence such

Governmental Approvals;

{ Representations and Warranties. The representations and warranties of the Covenantors
contained in this Agreement shall be true and correct in ail material respects at the Time

of Closing;

(e) Covenants. All of the terms, covenanis and conditions of this Agreement to be complied
with or performed by the Covenantors at or before the Time of Closing shall have been
complied with or performed, and a certificate signed by the Covenantors, dated the
Closing Date, to that effect shall have been delivered to the Purchaser; and

4] No Action or Proceeding. No legal or regulatory action or proceeding against the
Covenantors shall be pending or, to the knowledge of the Parties, threatened by any
person to enjoin, restrict or prohibit the purchase and sale of the Corporation Shares

contemplated hereby.
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52 Conditions of Closing in Favour of the Covenantors

The sale and purchase of the Corporation Shares is subject to the following terms and conditions
for the exclusive benefit of the Covenantors, to be performed or fulfilled at or prior to the Closing, and
may be waived in whole or in part by the Covenantors in writing at any time:

(a) Representations and Warranties. The representations and warranties of the Purchaser
contained in this Agreement shall be true and correct in all material respects at the Time
of Closing;

(b) Covenants. All of the terms, covenants and conditions of this Agreement to be complied
with or performed by the Purchaser at or before the Time of Closing shall have been
complied with or performed in all material respects, and a certificate signed by the
Purchaser, dated the Closing Date, to that effect shall have been delivered to the
Covenantors; and

() No Action or Proceeding. No legal or regulatory action or proceeding shall be pending or,
to the knowledge of the Partics, threatened by any person to enjoin, restrict or prohibit the
purchase and sale of the Corporation Shares contemplated hereby.

~ ARTICLE 6~ CLOSING
6.1 Time and Place of Closing

The Closing shall take place on the Closing Date. as at 10:00 am or at such time on the Closing
Date that the Parties mutnally agree (the “Time of Closing”) at the offices of the Purchaser’s solicitor,
McMillan LLP,

ARTICLE 7- COOPERATION COVENANTS
71 Covenants of Covenantors

" The Covenantors coveﬁmﬂ and agree with the Purchaser that they will for the period from the
Effective Date until the Closing has occurred:

(@)  use commercially reasonable efforts to obtain all Regulatory Approvals required to. sell
the Corporation Shares to the Purchaser and complete the transactions contempiated by
this Agreement;

(b)  give timely notice of any proposed or anticipated material actions, activities or
developments concerning the Business, including, without limitation:

(0 the expected receipt of any material Governmental Approvals;
(ii) any proposed acquisition, disposition or change of any material Assets;

(iif)  any proposed entering into of a contract relating to Real Property Interests or any
other material Contract; and

(iv)  any other developments, proposed actions or activitics that may materially affect
the Business or Assets;

(c) allow the Purchaser to inspect (or deliver or cause the Corporation to deiiver copies or
originals of) all books and records, Customer Data and other instruments to which any of
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the Corporation or the Vendor is a party or by which it is bound relating to the Business
and which may be in the possession or control of any of the Corporation or the Vendor at
any time at the reasonable request of the Purchaser;

ensure that the Corporation does not enter into any material contracts without the prior
consent of the Purchaser, such consent not to be unreasonably withheld;

report in writing to the Purchaser any circumstances that render any of the representations
and warranties of the Covenantors in this Agreement untrue or incorrect;

comply, and ensure that the Corporation complies, in all material respects with all
Applicable Laws of each jurisdiction in which it is catrying on business;

use commercially reasonable efforts to maintain the Corporation’s goodwill and preserve
relationships Governmental Authorities, employees, suppliers, Customers, contracted
third parties, and others having dealings with the Business, where applicable;

provide the Financial Statements of the Business and to ensure that such statements:

(i) are in accordance with the books and accounts of the Corporation and for the
period covered thereby; and

(i) are prepared in accordance with GAAP,- applied on a basis éonsistént with prior
periods.

7.2 Covenants of the Purchaser

The Purchaser covenants and agrees with the Vendor that it will for the period from the Effective |

Date until the Closing has occurred:

(@)

®

use commercially reasonable efforts to obtain all Regulatory Approvals required for the
Purchaser to acquire the Corporation Shares and complete the transactions contemplated
by this Agreement;

report in. wntmg to the Véndor any circumstances that render any of the representatlons )

" and warranties in this Agreement untrue or incorrect; and

(c)

comply in all material respects with all Applicable Laws of each jurisdiction in which it
is carrying on business.

ARTICLE 8- OTHER COVENANTS

8.1 Further Assurances

(®

)
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Each Party shall co-operate with the other, and execute and deliver, or cause to be
executed and delivered, all such other instruments, including instruments of conveyance,
assignment and transfer, and take all such other actions as such party may be reasonably
requested to take by the other party from time to time, consistent with the terms of this
Agreement in order to implement the provisions and purposes of this Agreement.

The Parties hereto agree that they will undertake their best commercial efforts to make
any amendments to this Agreement that may be necessary to ensure the compliance of
this Agreement with AGCO Requirements.
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82  Confidentiality
Definitions. In this section;

(CY

(b)

(@

(i)
(iii)

“Confidential Information™ means confidential or proprietaty information of a
party that is not available to the general public, including, without limitation,
client lists or trade secrets; information about marketing strategies, prospects,
business plans, finances, assets, clients and their specialized preferences or
needs; personal or employment information about employees; information from
or about third parties that the party is required to keep confidential; and any other
information that relates to the party’s existing or proposed business or business
affairs and that is not generally available to the public. Confidential Information
shall not include information that was;

(A)  in the public domain at the time it was disclosed or has entered the public
domain through no fault of the Recipient;

{B)  was known to the Recipient, without restriction, at the time of disclosure;

(C) is disclosed with the pribr written approval of the Discloser; or

(D) isdisclosed pursuant to the order or requirement of a court,
administrative agency, or other governmental body; provided, however,
that the Recipient shall provide promipt notice of such court order or
requirement to the Discloser to enable the Discloser to seek a protective
order or otherwise prevent or restrict such disclosure;

“Discloser” means a party disclosing confidential information hereunder; and

“Recipient” means 2 party receiving confidential infbrmation hereunder.

Obligations of Confidentiality. The Purchaser and tﬁe Covenantors agree that they shall

before and after the Closing:

(i).  keep the Confidential Information of the other party sirictly confidential;

(i}  not disclose the Confidential Information of the other party or recollections
thereof to any individual, partnership, firm or corporation whatsoever, except
with the Discloser’s prior written consent;

(iii) not use, copy, duplicate, reproduce, translate or adapt, either directly or
indirectly, any Confidential Information of the other party for any purpose
whatsoever, except as otherwise provided in this Agreement;

(iv)  use their respective commercially reasonable effotts to prevent material in their
possession or control that contains or refers to the Confidentia! Information of the
other party from being discovered, used, ot copied by third parties; and

(v) upon written request from the Discloser at any time, return to the Discloser all
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original copies of the Discloser’s Confidential Information and destroy any and
all copies, reproductions, extracts and ail other documents, computer files,
memoranda, notes and other writings based on the Discloser’s Confidential
Information.
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{c) Title. The Purchaser and the Covenantors acknowledge and agree that the Discloser
retains all right, title and interest in and to the Discloser’s Confidential Information,

which shall be held by them in trust for the Discloser.
8.3 Indemnification for Purchaser

Without prejudicing any other remedy available to the Purchaser at law or in equity, the Vendor
will forthwith, upon demand, indemnify and save harmless the Purchaser from and against any and all
Losses suffered or incurred by the Purchaser or the Corporation in any manner arising out of, in
connection with or in respect of,

@ failure to achieve all of the Milestones on or before Closing;

(b) any Taxes of the Business relating to periods on or prior to the Closing Date that are not
accounted for in the Closing Financial Statements;

(c)  any representation or warranty made by the Covenantor’s being untrue or incorrect, or the
failure of such parties or any of them to observe or perform any covenant or other
obligation; and

(d) any and all actions, suits, proceedings, demands, assessments, judgments, costs and
reasonable legal and other expenses incurred incidental to the foregoing.

84 Indemnification for Vendor

Without prejudicing any other remedy available to the Corporation at law or in equity, the
Purchaser will forthwith, upon demand, indemnify and save harmless the Vendor from and against any
and all Losses suffered or incurred by the Vendor in any manner arising out of, in connection with or in
respect of,

(a) any representation or warranty made by the Purchaser being untrue or incorrect or the
failure of the Purchaser to observe or perform any covenant or other obligation;

{b) any and all actions, swits, prowedmgs, demands, assessments, judgments, costs and
reasonable legal and other expenses incurred incidental to the foregoing; and :

{c) any Taxes of the Business relating to periods on or prior to the Closing Date that are not
accounted for in the Closing Financial Statements,

85 Equitable Remedies

The Parties agree that irreparable harm will occur for which money damages will not be an
adequate remedy at applicable law in the event that any of the provisions of this Agreemeni are not
performed by the party in accordance with their terms or are otherwise breached. It is accordingly agreed
that in the event of a breach or threatened breach of the provisions of this Agreement by a party, the other
party shall be entitled to an injunction or injunctions and other equitable relief and shall be entitled to
obtain an order or orders for specific performance as may be necessary to ensure that the other party
complies with and performs its obligations under this Agreement. The defaulting party hereby agrees not
to seck the posting of any security bond or other assurance in respect of such injunctive or other equitable
retief. Such remedies will not be the exclusive remedies for any breach of this Agreement and will be in
addition to all other remedies available at applicable law or equity.
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ARTICLE 9-ARBITRATION

9.1 Best Endeavours to Settle Dispute

If any dispute, claim, question or difference arising out of or relating to the Agreement or any
breach thereof occurs, the Parties will use their best endeavours in good faith to settle such dispute, claim,
question or difference including in respect of any Claim made or loss in respect thereof. To this effect,
they will consult and negotiate with each other, in good faith and understanding of their mutual interests,
to reach a just and equitable solution satisfactory to all Parties.

9.2 Arbitrations

Except as is expressly provided in this Agreement (including, without limitation Section 3.7), if the
Parties do not reach a solution pursuant to Section 9.1 within a period of 15 Business Days after the
failure of negotiations pursuant to Section 9.1 then upon written notice by a party or Parties to the others,
the dispute, claim, question or difference will be finally settled by arbitration in accordance with the
provisions of the Commercial Arbitration Act (British Columbia), based upon the following:

(a) the arbitration tribunal will consist of one (1) arbitrator appointed by mutual agreement of
the Parties, or in the event of failure to agree, within 10 Business Days after the date of
delivery of the written notice, upon the application by any party to a court of competent
Jurisdiction to appoint such single arbitrator. The arbitrator will be qualified by educanon
and training to pass upon the particular matter to be decided;

» the arbitrator will be instructed that time is of the essence in proceeding with the
determination of any dispute, claim, question or difference and, in any event, the
arbitration award must be rendered within 30 calendar days of the submission of such
dispute to arbitration;

(c) in the arbitration award, the arbitrator may award any remedy for any breach of this
Agreement that might have been awarded by a court having jurisdiction except where the
remedy for such breach has been expressly limited by this Agreement;

(d) the arbitration will take place in Vancouver, British Columbia; and
(e the arbitration award will be given in writing and will be final and binding on the Parties

not subject to any appeal {(absent manifest error) and will deal with the question of costs
of arbitration and all matters related thereto.

923 Judgement

Judgement upon the award rendered may be entered in any court having jurisdiction, or,
application may be made as to such court for a judicial recognition of the award or an order of
enforcement thereof, as the case may be.

ARTICLE 10- GENERAL PROVISIONS

10.1 Amendment

No amendment or modification relating in any manner fo this Agreement shall be effective unless
executed in writing and signed by all parties hereto.
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10.2  Assignment

(a) No party shall assign this Agreement, in whole or in part, except with the prior written
consent of the other party, not to be unreasonably withheld or delayed.

10.3 No Change of Control

(a) The Parties acknowledge and agree that until the Closing, nothing in this Agreement, or
any other agreement, constitutes a change in Change of Control of the Business.

(b) A “Change of Control” of a party shall be deemed to occur if after the date hereof: (i)
such party is involved in a merger, consolidation, amalgamation, amangement or
reorganization that results in a transfer of beneficial ownership of fifty percent (50%) or
more of the securities or other ownership interests representing the equity or the voting
stock interest of such party compared against the total equity or voting stock interest of
such party prior to such transaction; (ii) there is a sale of all or substantially all of such
party’s assets relating to the subject matier of this Agreement; or (iii) any individual,
entity or group (acting together) acquires beneficial ownership of fifty percent (50%) or
more of the securities or other ownership interests representing the equity or the voting
stock interest of such party compared against the total equity or voting stock interest of

- such party prior to such transaction.

104 Enurement

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

10,5 Legal Costs

Each party shall bear their own respective legal costs for completion of the transaction
contemplated by this Agreement.

10.6 Notices

All notices, requests or other communications pursuant to this Agreement shall be in writing and
may be given by personal delivery, courier, first class, registered or equivalent letter post, postage prepaid
or electronic transmission, to the addresses first listed above, All such notices, requests or other
communications shall be deemed to have been given on the date of actual receipt, if sent by personal
delivery, courier or letter post, or one (1) business day after the date of successfill transmission, if sent by
electronic transmission, Any party may change its address for notice by giving written notice of such
change to the other party in the manner prescribed herein above.

10.7 No Waiver

A waiver of any breach or any provision of this Agreement shall not be construed as a continuing
waiver of other breaches of the same or other provisions of this Agreement, nor as a waiver of a
subsequent breach or default of any terms, provision or condition of this Agreement.

10,8 Public Announcement

No public announcement or press release concerning this Agreement or the transactions
contemplated hereunder shall be made by the Covenantors or the Purchaser without the consent and joint
approval of the Vendor and Choom, such approval not to be unreasonably withheld.
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10.9  Severability

If any provision of this Agreement is declared invalid, illegal or unenforceable by a court having
competent jurisdiction, it is mutually agreed that this Agreement all other provisions hereof shall remain
in full force and effect in such jurisdiction, except for the part declared invalid, illegal or unenforceable
by otder of such court, and shall be liberally construed in order to carry out the intentions of the Parties as
nearly as may be possible.

10.10 Survival

Any provisions of this Agreement that expressly or by their nature are intended to survive
Closing shall survive Closing in accordance with their terms.

10.11 Time of the Essence.

Time shall be of the essence of this Agreement.
10.12 Counterparts

This Agreement may be signed in counterparts, which together constitute one and the same
agreement and have the same effect as if the signatures on the counterparts were upon the same
instrument. This Agreement or any counterpart of it may be signed by a party and delivered by electronic

transmission and if so signed and delivered, this Agreement or the counterpart is for all purposes as
effective as if the party had signed and delivered this Agreement bearing an original signature.
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date set out on the first
page of this Agreement.

CHOOM HOLDINGS INC. 2688412 ONTARIO INC.

Per: i- Per:

The Shareholder of 26688412 Ontario Inc.

Manual Signatures Redacted
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Schedule A

BUSINESS DISCLOURE

Shareholder and Share Capital

Sharoholder
Name and Address

Number and Class of Corporation Shares Held

i

“ig

Personal Information Redacted

Bank account information:

Corporation’s Accounis

Proprietor’s Accounts - =

'Appro'ved Contracts:

Employees and contractors of the Corporation:

[ [list the employees of the Corporation]

Assets:
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Schedule B
REPRESENTATIONS AND WARRANTIES OF THE VENDOR

The Vendor hereby represents and warrants to Choom, and acknowledges and confirms that Choom is

relying on such

(a)

(b)

(a)

(®)

©)

(d)
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representations and warranties, that

Residence — the Vendor is not a non-resident of Canada within the meaning of the Tax
Act;

" No Breach or Default — the execution, delivery and performance of this Agreement and

each of the other agreements contemplated or referred to herein by the Vendor, and the
completion of the transactions contemplated hereby, will not constitute or result in a
violation or breach of or default under, or cause the acceleration of any obligations of
such Vendor under any term or provision of any agreement;

Title — the legal and beneficial ownership of the Corporation Shares is as set out in
Schedule A and the Vendor has a good and marketable title, free and clear of any liens,
charges, claims, options, setoffs, or BEncumbrances, limitations or restrictions of any
nature whatsoever in and to the Corporation Shares indicated on Schedule A;

Entire Investment — the Corporation Shares constitute the entire direct or indirect
investment in equity or by indebtedness, or in any other form of any kind or description
whatsoever, of the Vendor and of each other person who does not deal at arm’s length
with the Vendor, in the Corporation;

No Breach or Default — neither the éxecution or delivery of this Agreement or the other
agreements and instruments contemplated hereby, nor the completion of the transactions
contempiated hereby by the Corporation, will:

'§)) constitute or result in the breach of, default under, or conflict with, or otherwise
violate of result in the violation of, any term, provision or condition of, or cause
any, or give to any person or Governmental Authority after the giving of a notice
or lapse of time or otherwise any right to accelerate, terminate or cancel any of

the following:

(A)  any constating document of the Corporation or any resolution of its
directors or shareholders;

(B)  any material agreement; and
) any law, judgment, decree, order, injunction, rule, statute or regulation of
any court, arbitrator or Governmenial Authority by which the
Corporation is bound or to which the Corporation is subject; or
(i) result in the creation of any Encumbrance on any of the Assets;
Absence of Approvais Required — except as otherwise contemplated by this Agreement,

no Permit of any Governmental Authority, court or arbitrator, and no registration,
declaration or filing by the Corporation with any Governmental Authority, court or

arbitrator, is required to permit;
() the transactions contemplated by this Agreement; and
(i)  render this Agreement legal, valid, binding and enforceable;




(e)

0

@)
(h)

M
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Corporate Maiters —

M

(i)

(iti)

Corporate Records — the Corporation has kept the records required to be kept
by the laws of the jurisdiction of its incorporation, and these records are
complete, accurate and up-to-date and contain all minutes of all meetings of its
directors and shareholders held and all resolutions of, and other actions and
proceedings taken by, the directors or shareholders since its incorporation;

Absence of Other Interests — the Corporation neither own any shares in or other
securities of, nor has any interest in the assets or business of, any person, and
neither owns nor leases any real property, except for the Real Property Interests;
and

Jurisdictions of Business — the Corporation does not carry on any active
business undertaking other than the Business and catries on such business only in

Canada, and does not own any assets other than the Assets;

Capitalization of Corporation — the authorized capital of the Corporation is an unlimited
number of voting common shares with no par value and an unlimited aumber of preferred
shares without par value; '

Subsidiaries — the Corporation has no subsidiaries;

Absence of Options — except as contemplated hereunder, no person has any agreement
or option, present or future, contingent or absolute, or capable of becoming an agreement
or option:

M

(if)

(iii) -

(iv)

to require the Corporation to issue any further or other shares in its capital or any
other security convertible or exchangeable into shares in its capital or to convert
or exchange any securities into or for shares in its capital;

for the issue or allotment of any of the authorized but unissued shares in the
capital of the Corporation;

to require the Corpordtion to purchase, redeem, or otherwise acquire any of its
issued and outstanding shares; or '

to purchase or otherwise acquire any shares in the capital of the Corporation;

Absence of Changes — since incorporation

®

(i)

(ifi)

there has been no act of God, damage, destruction, loss, fire, explosion, accident,
casualty, labour disruption or trouble, or other event (whether or not covered by
insurance) adversely affecting any of the Assets or the organization, affairs,
prospects or financial condition or position of the Corporation;

except as otherwise disclosed in this Agreement, the Corporation’s sole business
has been to advance the Business;

except as otherwise disclosed in this Agreement, the Corporation has not
purchased or agreed to purchase, or lease or agreed to lease, or acquired or
agreed to acquire, any material property or asset;
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(vi)

(vii)

(viii)

the Corporation has not sold, transferred, disposed of, mortgaged, pledged,
charged or leased any asset;

the Corporation has not made any gift of money or other property;

the Corporation has not declared or paid or committed itself to pay any dividend
or purchased or redeemed or otherwise acquired or agreed to purchase or redeem

or otherwise acquire any share of its capital or paid or agreed to pay any amount

(whether for interest, principal or otherwise) on any amount owing to (or when
originally incurred by the Corporation was owing to) any of its shareholders or
former shareholders;

the Corporation has not engaged or entered in any transaction or made any
disbursement or assumed or incutred any liability or obligation or made any
commitment to make any expenditure out of the ordinary course of business;

the Corporation has not permitted or created any Encumbrance on any of its
Assets other than the Permitted Encumbrances;

Financial Statement, Books and Records —

(M

(ii)

(i)

Accuracy — the books and records fairly and correctly set out and disclose, in all
material respecis, in accordance with GAAP, applied on a basis consistent with
prior periods, the financial position and condition of the Business and all material
financial transactions of the Business has been accurately recorded in the books

and records;

Ownership and Possession — all of the books and records which are recorded,
stored, maintained, operated or otherwise wholly or partly dependent upon-or
held by any means, including any electronic, mechanical or photographic
process, whether computerized or not, are under the exclusive ownership and
direct control of the Covenators (including all means of access thereto and
thereﬁ'om) and the Corporatlon has original or true copies of all such books or
records in its possessmn all of which w:ll be delwered to the Purchaser on
Closing; :

Financial Statements - the Financial Statements of the Business have been
prepared in accordance with GAAP applied on a consistent basis and present
fairly the assets, liabilitics (whether accrued, absolute, contingent or otherwise),
revenues, earnings, resuits of operations and financial condition of the Business
for the periods to which they relate;

Liabilities to or of the Corporation — no founder, affiliate, officer, director or employee
of the Corporation or the Vendor, and no other person who does not deal at arm’s length
with a founder, the Vendor, the Corporation, or any affiliate, officer, director or employee
of the Corporation, is indebted to or a creditor of the Corporation, and there is no contract
or understanding, whether or not legally enforceable, by which the Corporation is or may
become obligated to borrow, lend or advance funds from or to any such person;

Liabilities —




(i)

(i)

(ifi)

(v)

v)

(m)
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(vif)

(viii)

Absence of Undisclosed Liabilities — the Corporation will not have any
Liabilities on Closing other than as disclosed either in the Closing Financial
Statements or described in Appendix A io Schedule B;

Indemmnification — there is no action, proceeding or other event pending against
any officer or director of the Corporation which would give rise tc any
indemnification obligation of the Corporation to its officers and directors under
the applicable legislation or purssant to its constating documents or any
agreement between the Corporation and any of such officers or directors; '

Absence of Guarantees —the Corporation has not provided, and is not under any
obligation or arrangement to provide any guarantee, indemnity or other
contingent or indirect obligation with respect to any obligation of any other
person, including any obligation to service or otherwise acquire any obligation of
another person or to supply funds to, or otherwise maintain any working capital
or other balance sheet condition of another person;

Absence of Contracts/Commitments — except as disclosed in Appendix A fo
Schedule B, the Corporation do not have any contract, commitment or
arrangement with any of its directors, officers or employees whatsoever and it
does not have any contract, commitment or airangement with its sharcholders or
with any person who is an affiliate of any of its shareholders or not dealing at
arm’s length with its shareholders and neither its shareholders nor any such
person has any claim of any nature against it nor owns any property or Assets
which are used by it or are necessary for the conduct of its business;

Litigation — no action, suit, judgment, investigation, inquiry, assessment,
reassessment, litigation, detenmination or administrative or other proceeding or
arbitration before or of any court, arbitrator or Governmental Authority, or
dispute with any Governmental Authority, is in process, or pending or, to the best
of the knowledge of the Vendor, threatened, against or relating to the Corporation
and to the knowledge of the Vendor, no state of facts exists which could
constitute the basis therefor;

Previously Owned Real Property — neither the Corporation nor any of their
predecessors have owned or feased any real property other than the Real Property
Interests;

Environmental Matters —the Corporation did not release any hazardous
substance at, on or near the Business as a result of the conduct of the business or
otherwise, except as permitted by Applicable Laws in force at the relevant time;

Use of Assets —the Corporation and the Assets and the uses to which the Assets
have been put comply wiih all Applicable Law and judgments, decrees, orders,
injunctions, rules and regulations of all Governmental Authorities, courts or
arbitrators, including all environmental laws and fire and building codes and
standards;

Business and Assets —

)

Assets — the Assets constitute all of the rights, assets and properties that are held
for use in connection with or otherwise refate to the Business and there are no
other material assets of the Corporation that are unrelated to the Business;
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(i)
(iv)

)

(vi)

(vif)

(viii)
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(x)

Title to Assets — the Corporation is the legal and beneficial owner of, and has
good and marketable title to, the Assets, free and clear of all Encumbrances, the
Assets are in the Corporation’ possession and all of the Assets are wholly owned

by the Corporation;

Permits and Licences — the Corporation is not required to hold any permits or
licenses under any Applicable Laws other than pursuant to AGCO Requirements;

Condition of Assets — the Assets are provided “ss is” and without further
representation or warranty, except as set out in this Agreement;

Absence of Prohibitions/Impairment — there is no agreement (non-compete or
otherwise}, _}udgement, injunction, order or decree to which the Corporation is a
party or that is otherwise binding on the Corporation which has or may
reasonably be expected to have the effect of (a) prohibiting or impairing in any
material way any acquisition of property (tangible ‘or intangible) by the
Corporation, or the conduct of the business by the Corporation; or (b) prohibiting
or impairing in any materiai respect after the consummation of the transactions
contemplated by this Agreement, any acquisition of property (tangible or
intangible) by the Corporation.

Material Contracts — Appendlx A to Schedule B accurately and completely sets
out all the material contracts, true copies of which have provided to the
Purchaser, if any;

Absence of Options —other than this Agreement, there is no written, oral or
implied agreement, option, understanding or commitment, or any right. or
privilege capable of becoming any of the same, for the purchase from the
Corporation of the Business or any Asset;

Accounts Receivable — the Corporation has no accounts receivable other than as
disclosed in Appendix A to Schedule B;

Privacy — the Corporation has, as part of the Customer Data, obtained and
retained satisfactory proof of the full and informed consent from all persons

necessary to:

(A} collect, use, retain and disclose Personal Information, and has only
collected, used, retained and disclosed Perscnal Information in the
manner contemplated by such consent; and

(B) allow the Purchaser to continue to send commercial electronic
messages, as such term is defined in CASL, to such person;

Ownership of Assets — the Corporation is in compliance with Applicable Law
relating to the Business and ownership of the Assets;

Intellectual Property —

@

List of Corporation Intellectual Property —




()]

(A)  all Intellectual Property developed by or on behalf of the Corporation
used, in whole or in part, by the Corporation in connection with the
Business is duly owned by the Corporation; and

(B)  Schedule A or Appendix A to Schedule B lists all the Corporation’
Intellectual Property, except for such licensed from Choom, that consists
of domain names, websites, trade-marks and trade-mark applications,
trade names, certification marks, patents and patent applications,
copyrights and industrial designs, and any common law Intellectual
Property rights, and the applicable expiry dates of any registrations.

Employees/Contractors —

®

(i)

(iii)

- (iv)

(v)

(q)

LEGAL_32625155.1

Employees and Contractors — Appendix A to Schedule B sets out the name, job
title, type of engagement, length of engagement, rate of pay and benefits, if any
and as applicable, of each employee or contractor of the Corporation, as
applicable;

Employment/Contractor Agreements — the Corporation has no contract,
commitment or arrangement, whether written, oral or implied, with any person
relating to employment or contracting except to the extent set out in Appendix A
to Schiedule B or Schedule A;

Employment Obligations — as at Closing, there will be no amounts payable in
respect of accrued salaries, pensions, bonuses, overtime, commissions and other
compensation or remuneration of any nature, including unpaid accrued vacation
pay, severance pay, sick leave, sick time, or pay in licu thereof, and unpaid
earned wages of the present officers, directors, employees, contractors and agents
of the Corporation, and, in addition, all obligations for withholding tax or income
tax of any kind, mandatory pension plan contributions, employment insurance
contributions, workers® compensation coniributions, wage or severance payments
owing to employees of the Corpotation and all other payments required to be
made to or on behalf of employees, will have been paid up to the Closing Date;

Termination of Employees — there is no employee of the Corporation in respect
of whom the Corporation consider they have a right to terminate for cause, and
no employee has made any claim for any action or proceeding against the
Corporation ansmg out of any statute, ordinance or regulation relating to
discrimination in employment or employment practices, harassment,
occupational health and safety standards or workers® compensation;

Insurance of the Corporation —

)

Insurance Coverage —All the physical assets of the Business are covered by fire
and other insurance with responsible insurers against such risks and in such
amounts as are reasonable for prudent ownetrs of comparable assets. The
Corporation has prov:ded the Purchaser with particulars of all the insurance
policies held by it in respect of such, including the name of the insurer, the risks
insured against and the amount of coverage;

Bank Accounts/Safety Deposit Boxes — Schedule A includes a true and complete list of
every bank account and safety deposit box of the Business or the Corporation, and the
identity of those individuals who have signing authority in respect thereof;
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n Taxes — in respect of taxes, the Corporation: |

(] has filed with all applicable Tax Authorities all tax refurns required to be filed by J
it, and all such tax returns are true, complete and accurate in all material respects, i
!

(ii)  has paid to all applicable Tax Authorities all taxes and all instalments of taxes
required to be paid by it, and no portion of any such taxes is outstanding,

(iiiy  is not subject to or a party to any audit, assessment, reassessment, determination
of loss, reclassification of assets, objection, or appeal with respect to any taxes or
any matter required to be disclosed in any tax retum, and to the best of the
Vendor’s knowledge no Tax Authority has threatened to initiate ot is considering
initiating any such action with respect to taxes or tax returns;

(iv)  has no contingent liability for taxes, and, to the best of the knowledge of the
Vendor, there are no grounds which could prompt any reassessment of taxes,

W has withheld and remitted to all applicable Tax Authoritics all amounts that the
Corporation is required to withhold and remit with respect to its own taxes or any
other person’s taxes,

(vi)  has not made any payments to non-residents and has no withholding tax liability
in respect thereof, :

(vii)  has registered with every Tax Authority with which it is required to be registered
in respect of taxes for the business as currently conducted by the Corporation,
and

(viii} without limiting the generality of the foregoing, the Corporation, if and to the
extent required by any Applicable Law,

(A) to the extent required by any applicable Tax Authority, is registered for
the purposes of sales and use taxes in each and every jurisdiction in
which it does business, to the extent it is currently conducted by the ;
Corporation, : : : - ‘

(B) to the extent required by any applicable Tax Authority, has filed ail tax
returns required to be filed by it with Governmental Authorities with
respect to sales and use taxes, and all such tax returns are true, complete
and accurate in all material respects,

(C)  has collected, and has paid or remitted to the appropriate Government
Authority, all sales and use taxes required to be collected, paid or
remitted by it,-and

(D)  has no deferred obligation or liability under any provision of Applicable
Law in respect of sales and use taxes, and there is no ground which could
prompt a reassessment with respect to any such provision;

(s) Full Disclosure —

M No Agent or Broker Fees —there are no brokerage fees, commissions or other
fees or amounts which are or may become payable to any third party by the
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(i)

(iii)

)

2]

Corporation or Vendor in connection with the execution and delivery of this
Agreement and the completion of the transactions contemplated herein;

Undisclosed Information — except as disclosed in this Agreement or as disclosed
to the Purchaser in writing prior to the date hereof, the Vendor does not have
knowledge of any fact specifically relating to the Business, the Assets or any
indebtedness of the Corporation which might reasonably be expected to canse a
material adverse effect on the Business or the financial condition of the
Corporation;

Information in Schedules — all information set out in the Schedules to this
Agreement is accutate and correct in every material respect;

No Untrue Statement — no representation or warranty made by the Vendor
herein (as modified by the Schedules), nor any statement made in any Schedule,
exhibit or certificate furnished by the Vendor pursuant to this Agreement,
contains or will contain on the Closing Date any untrue statement of a material
fact, or omits or will omit on the Closing Date to state any material fact necessary
in order to ensure that no statement contained herein or therein is misleading; and

Due Diligence Documents — all documents relating to the Corporation and the
Business that have been provided the Purchaser or its agents are true, correct and
complete copies of such documents and, to the best of the knowledge of the
Corporation and the Vendor, all of the documents that have been requested for
review have been provided to the Purchaser’s Solicitors.

Money Laundering — The operations of the Corporation has been conducted in
compliance with financial record-keeping and reporting requirements of Applicable Laws

relating to money laundering, including the Proceeds of Crime (Money Laundering) and

Terrorism  Financing  Act  (Canada) or any  similar  legisiation
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Appendix A to Schedule B
EXCEPTIONS DISCLOSURE




Schedule C
FINANCIAL STATEMENTS OF THE BUSINESS

To be attached

Commercially Sensitive information Redacted
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