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The members of the Board of Directors of Emerald Health Therapeutics, Inc. UNANIMOUSLY
recommend that shareholders vote FOR the Transaction Resolution.
These materials are important and require your immediate attention. They require shareholders
of Emerald Health Therapeutics, Inc. to make an important decision. If you are in doubt as to
how to make your decision, please contact your financial, legal or other professional advisors. If
you have any questions or require more information with regard to the procedures for voting or
have questions regarding the matters described in this Information Circular, please contact Riaz
Bandali at rbandali@emeraldhealth.ca or Jenn Hepburn at jhepburn@emeraldhealth.ca.

EMERALD HEALTH THERAPEUTICS, INC.
Suite 210 – 800 West Pender Street
Vancouver, British Columbia
V6C 1J8

To our shareholders:
Emerald Health Therapeutics, Inc. (the "Company") made a strategic decision three years ago to partner
with Village Farms International, Inc. ("Village Farms") to create Pure Sunfarms Corp. ("PSF"), which has
become one of the most competitive large-scale cannabis growing operations in Canada. We are very
proud of our foundational role in designing and building PSF's business to its current leading stature in the
industry. While PSF’s core business is the price-sensitive, value segment of the cannabis market, we have
made the decision to shift our strategy to focus more on higher margin market segments – and we now
have an opportunity to sell our stake in PSF and apply this capital elsewhere.
As announced on September 8, 2020, the Company has entered into a share purchase agreement with
Village Farms in respect of the sale of the Company's interest in PSF. Village Farms has agreed to purchase
all of the remaining shares of PSF not held by Village Farms for a purchase price of $79,900,000 (the
"Transaction") and the settlement of certain debt. Further details of the Transaction are set forth in the
attached information circular (the "Circular").
Over the last 12 months, we have worked in a disciplined and systematic manner to drive the Company's
own premium organic-certified production operation and its medical and R&D facilities toward operating
breakeven and profitability. We have also applied our core capability in science-driven innovation to
develop and launch our first Cannabis 2.0 product line, our unique nano-emulsion-based cannabis spray.
The Transaction and the Company's previously announced sale of its Verdelite division in Quebec for
$21,000,000 are part of a larger strategy to increase available free cash, eliminate debt and pivot the
Company's focus away from the value segment of the cannabis market and toward innovative product
development and the premium and medical segments of the market. With this divestment, and the sale of
other assets, the Company expects to receive gross sale proceeds of approximately $102,000,000 in nondilutive cash. This influx of cash will allow the Company to pay off all of its long-term debt and maintain a
significant cash reserve, while retaining one operating facility in Richmond, British Columbia (an organic
certified facility focused on premium cannabis production) and a second operating facility in Victoria,
British Columbia (focused on the medical segment and research and development). We expect that these
factors will leave the Company well-positioned to advance its existing and emerging science-based product
portfolio, carry out clinical studies to prove the efficacy of the Company's science-based products, and
acquire, in a strategic and targeted manner, value-added science-based technologies and products
intended to support the Company's focus on profitability, revenue growth, and value creation for
shareholders.
The Company now requires your approval to complete the Transaction. The Company has called an Annual
General and Special Meeting of its shareholders to be held October 29, 2020 to consider, among other
things, a resolution authorizing the Company to complete the Transaction. THE BOARD OF DIRECTORS OF
THE COMPANY HAS, AFTER CONSULTATION WITH ITS OUTSIDE LEGAL COUNSEL AND FINANCIAL
ADVISOR AND BASED ON THE FACTORS DESCRIBED IN THE CIRCULAR, DETERMINED THAT THE
TRANSACTION IS IN THE BEST INTERESTS OF THE COMPANY AND THE BOARD OF DIRECTORS OF THE
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SHAREHOLDERS OF THE COMPANY VOTE THEIR COMMON SHARES IN FAVOUR OF THE RESOLUTION
APPROVING THE TRANSACTION.
All of the directors and officers of the Company, as well as certain other shareholders of the Company
(collectively, the "Supporting Shareholders"), have entered into support and voting agreements ("Support
and Voting Agreements") with Village Farms pursuant to which they have agreed, subject to the terms of
such Support and Voting Agreements, to vote for the shareholder resolution approving the Transaction. As
of September 14, 2020, the Supporting Shareholders held, in aggregate, approximately 15.6% of the issued
and outstanding common shares of the Company.
The Circular contains a detailed description of the Transaction and includes certain other information to
assist you in considering the matters to be voted upon. In addition to the Transaction, shareholders will
be asked to consider resolutions with respect to the election of directors, re-appointment of the
Company's auditors and re-approval of the Company's omnibus incentive plan.
You are urged to carefully consider all of the information in the accompanying Circular. If you require
assistance, you should consult your financial, legal, or other professional advisors. If you have any
questions or require more information with regard to the procedures for voting, please contact
Riaz Bandali at rbandali@emeraldhealth.ca or Jenn Hepburn at jhepburn@emeraldhealth.ca.
Your vote is important regardless of the number of common shares of the Company you own.
"Riaz Bandali"
Riaz Bandali
President and Chief Executive Officer

EMERALD HEALTH THERAPEUTICS, INC.
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Vancouver, British Columbia
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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that an Annual General and Special Meeting (the "Meeting") of the
shareholders of Emerald Health Therapeutics, Inc. (the "Company") will be held on October 29, 2020 at
10:00 a.m. (Vancouver Time) virtually via live audio webcast available online using LUMI meeting
platform at https://web.lumiagm.com/291143138. Shareholders will not be able to attend the Meeting
in person.
At the Meeting, the shareholders will receive the financial statements of the Company for the year
ended December 31, 2019, together with the auditor's report thereon, and unaudited financial
statements for the six-month period ended June 30, 2020, and will consider resolutions to:
1.

set the number of directors of the Company at four;

2.

elect directors for the ensuing year;

3.

appoint Deloitte LLP, Chartered Professional Accountants, as auditor of the Company for the
ensuing year and authorize the directors to determine the remuneration to be paid to the
auditor;

4.

consider, and, if thought fit, to pass an ordinary resolution approving the renewal of the
Company's omnibus incentive plan, as required annually by the policies of the TSX Venture
Exchange;

5.

consider, and if thought fit, to pass, with or without variation, a special resolution (the
"Transaction Resolution") approving the sale of the Company’s interest in Pure Sunfarms Corp.
pursuant to the share purchase agreement entered into by the Company with Village Farms
International, Inc. on September 8, 2020 and the other transactions contemplated thereunder;
and

6.

transact such other business as may properly be put before the Meeting.

The Board of Directors of the Company UNANIMOUSLY recommends that shareholders of the
Company vote FOR the Transaction Resolution. It is a condition to the completion of the proposed
transaction between the Company and Village Farms International, Inc. (the "Transaction") that the
Transaction Resolution be approved at the Meeting.
The record date for the Meeting is September 14, 2020. The record date is the date for the
determination of the registered shareholders of the Company entitled to receive notice of, and to vote
at, the Meeting and any adjournment or postponement of the Meeting.
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This notice is accompanied by an information circular (the "Circular") and either a form of proxy for
registered shareholders or a voting instruction form for beneficial (i.e. non-registered) shareholders.
Copies of our annual and interim financial statements and the related management discussion and
analysis are available under our SEDAR profile at www.sedar.com, or by request made to the Company
at schen@emeraldhealth.ca. The Circular contains important information about the Meeting, who can
vote and how to vote.
Please read the Circular carefully before voting.
If you will not be attending the Meeting virtually via the live webcast, we request that you read, date and
sign the accompanying proxy and deliver it to our transfer agent, Computershare Investors Services Inc.
("Computershare"). If a shareholder does not deliver a proxy to Computershare, Attention: Proxy
Department, 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, by 10:00 a.m. (Vancouver Time)
on or before October 27, 2020 (or before 48 hours, excluding Saturdays, Sundays and holidays, before any
adjournment of the Meeting at which the proxy is to be used), the shareholder will not be entitled to vote
online during the virtual Meeting by proxy.
Shareholders who wish to appoint a third-party proxyholder to represent them virtually at the Meeting
must submit their proxy or voting instruction form (if applicable) prior to registering their third-party
proxyholder. Registering your proxyholder is an additional step once you have submitted your proxy or
voting instruction form. Failure to register your third-party proxyholder will result in the proxyholder
not receiving a 15-digit Control Number, and therefore not being able to vote during the virtual Meeting.
To register a proxyholder, shareholders MUST visit www.computershare.com/EmeraldHealth by
October 27, 2020 and provide Computershare with their proxyholder's contact information, so that
Computershare may provide the proxyholder with a 15-digit Control Number via e-mail.
Without a Control Number, your third-party proxyholder will not be able to vote at the Meeting.
Take notice that registered shareholders of the Company who validly dissent from the Transaction
Resolution will, if the Transaction becomes effective, be entitled to be paid by the Company the fair
value of the their common shares of the Company, subject to strict compliance with Sections 237 to 247
of the Business Corporations Act (British Columbia). The right to dissent is described in the Circular
under the heading "Dissent Rights". Failure to strictly comply with the dissent procedures set out in
Sections 237 to 247 of the Business Corporations Act (British Columbia) may result in the loss of any
right of dissent.
Persons who are beneficial owners of common shares of the Company registered in the name of a
broker, custodian, nominee or other intermediary who wish to dissent should be aware that only
registered shareholders of the Company are entitled to dissent. Accordingly, a beneficial owner of
common shares of the Company desiring to exercise dissent rights must make arrangements for
beneficially owned common shares of the Company to be registered in his, her or its name prior to the
time written notice of dissent is required to be received by the Company, or make arrangements for the
registered holder to dissent on his, her or its behalf in accordance with the dissent provisions set out in
Sections 237 to 247 of the Business Corporations Act (British Columbia).

-3DATED at Vancouver, British Columbia, the 24th day of September, 2020.
ON BEHALF OF THE BOARD
"Dr. Avtar Dhillon"
Dr. Avtar Dhillon
Executive Chairman

EMERALD HEALTH THERAPEUTICS, INC.
Suite 210 – 800 West Pender Street
Vancouver, British Columbia
V6C 1J8

INFORMATION CIRCULAR

(as at September 24, 2020 except as otherwise indicated)
This information circular is provided in connection with the solicitation of proxies by management of
Emerald Health Therapeutics, Inc. The form of proxy which accompanies this information circular is for
use at the Annual General and Special Meeting of the shareholders of the Company to be held on
October 29, 2020 (the "Meeting"), as set out in the accompanying notice of Meeting (the "Notice of
Meeting").
All capitalized terms used in this Circular (including the Schedules hereto) but not otherwise defined
herein have the meanings set forth under the heading "Glossary of Terms".
The Company will bear the cost of this solicitation. The solicitation will be made by mail but may also be
made by telephone. The Company may also engage a proxy solicitation firm to solicit proxies. Only
shareholders of record at the close of business on September 14, 2020 will be entitled to vote at the
Meeting.
Due to the current COVID-19 pandemic, we will be holding the Meeting as a virtual meeting, which will be
conducted via live webcast at https://web.lumiagm.com/291143138. Shareholders will NOT be able to
attend the Meeting in person.
In considering whether to vote for the approval of the Transaction, Shareholders should be aware that
there are various risks, including, but not limited to, those described under the heading "Risk Factors
Related to the Transaction" in this Circular. Shareholders should carefully consider these risk factors,
together with the other information included in this Circular, before deciding whether to approve the
Transaction.
Information contained in this Circular should not be construed as legal, tax or financial advice and
Shareholders are urged to consult their own professional advisors in connection therewith.
Descriptions in the body of this Circular of the terms of the Share Purchase Agreement are merely
summaries of the terms of such document. Shareholders should refer to the full text of the Share
Purchase Agreement for complete details of such document. The full text of the Share Purchase
Agreement is attached to this Circular as Schedule "C".
FORWARD LOOKING STATEMENTS
This Circular includes statements that are prospective in nature that constitute forward-looking
information and/or forward-looking statements within the meaning of applicable securities laws
(collectively, "forward-looking statements"). Forward-looking statements include, but are not limited to,
statements concerning: the election of directors; the appointment of auditors; the approval of the
Incentive Plan; the approval of the Transaction; the completion of the Transaction and the expected
timing related thereto; approval from the TSXV related to the Transaction; other approvals and consents
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required in order to complete the Transaction; the expected operations and development strategy of the
Company following completion of the Transaction; the expected benefits to the Company of the
Transaction; the expected sale of other assets of the Company; the expected cash proceeds from the sale
of the Company's assets; the use of proceeds from the sale of the Company's assets; the potential
acquisition of and or entering into of strategic agreements related to the business of the Company; the
focus of the Company's operations; as well as other statements with respect to Management's beliefs,
plans, estimates and intentions, and similar statements concerning anticipated future events, results,
circumstances, performance or expectations that are not historical facts. Forward-looking statements
generally can be identified by the use of forward-looking terminology such as "outlook", "objective",
"may", "will", "expect", "intend", "estimate", "anticipate", "believe", "should", "plans" or "continue", or
similar expressions suggesting future outcomes or events.
Forward-looking statements reflect the current beliefs, expectations and assumptions of Management
and are based on information currently available to Management, Management's historical experience,
perception of trends and current business conditions, expected future developments and other factors
which Management considers appropriate. With respect to the forward-looking statements included in
this Circular, Management has made certain assumptions with respect to, among other things: the
anticipated approval of the Transaction Resolution by Shareholders; approval of the Transaction by the
TSXV; the anticipated receipt of any required regulatory approvals and consents for the Transaction; the
expectation that each of the Company and Village Farms will comply with the terms and conditions of the
Share Purchase Agreement; the expectation that no event, change or other circumstance will occur that
could give rise to the termination of the Share Purchase Agreement; and the expectation that all closing
conditions to the Transaction will be completed.
Readers are cautioned not to place undue reliance on forward-looking statements, as there can be no
assurance that the future circumstances, outcomes or results anticipated or implied by such forwardlooking statements will occur or that plans, intentions or expectations upon which the forward-looking
statements are based will occur. By their nature, forward-looking statements involve known and
unknown risks and uncertainties and other factors that could cause actual results to differ materially from
those contemplated by such statements.
All forward-looking statements included in this Circular are qualified by these cautionary statements. The
forward-looking statements contained herein are made as of the date of this Circular and, except as
required by applicable law, the Company does not undertake any obligation to publicly update or revise
any forward-looking statement, whether as a result of new information, future events or otherwise.
Readers are cautioned that the actual results achieved will vary from the information provided herein and
that such variations may be material. Consequently, there are no representations by the Company that
actual results achieved will be the same in whole or in part as those set out in the forward-looking
statements.
VIRTUAL ONLY MEETING
In response to the recent public health measures enacted by the federal and provincial governments and
public health officials in response to the novel coronavirus pandemic and to prudently protect the health
and safety of Shareholders, employees, directors and the communities in which we live, the Company is
holding a virtual Meeting this year, which will be conducted via live audio webcast available online using
the LUMI meeting platform.
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VOTING AT THE VIRTUAL MEETING
Who can vote?
You are entitled to receive notice of and vote at the Meeting if you held Common Shares as of the close
of business on September 14, 2020.
How to vote?
You can vote by proxy or you can attend the Meeting virtually and vote your Common Shares online
during the Meeting (if you are a Registered Shareholder or a duly appointed and registered third party
proxyholder, or you are a non-Registered Shareholder and have worked with your Intermediary to have
appointed yourself as a proxyholder).
Voting by proxy is the easiest way to vote because you're appointing someone else (called your
proxyholder) to attend the Meeting virtually and to vote your Common Shares for you (as per your
instructions).
There are different ways to submit your voting instructions, depending on whether you are a registered
or non-Registered Shareholder.
Registered Shareholders
You are a Registered Shareholder if you hold Common Shares registered in your name and evidenced by
either a share certificate or a direct registration statement.
Voting by proxy
Dr. Avtar Dhillon, Chairman of the Board, or failing him, Riaz Bandali, President and Chief Executive
Officer, or failing him, Jenn Hepburn, Chief Financial Officer and Corporate Secretary have agreed to act
as the Company's proxyholders.
You can appoint someone (a "third-party proxyholder") other than the Company's proxyholders to
represent you virtually at the Meeting and vote on your behalf. If you want to appoint a third-party
proxyholder, print the name of the person you want as your third party proxyholder in the space
provided on the enclosed proxy form (this person need not be a shareholder) and submit your proxy prior
to registering your third party proxyholder. Registering your third-party proxyholder is an additional
step once you have submitted your proxy. Failure to register your third-party proxyholder will result in
the third-party proxyholder not receiving a Control Number, and therefore not being able to vote
during the virtual Meeting. Any shareholder who wishes to register a third-party proxyholder MUST visit
www.computershare.com/EmeraldHealth, by October 27, 2020 and provide Computershare with their
third-party proxyholder's contact information, so that Computershare may provide the third-party
proxyholder with a Control Number via e-mail. See the section in this Circular entitled "Appointment of a
third party as a proxy" for further details.
Without a Control Number, your third-party proxyholder will not be able to vote at the Meeting.
Your proxyholder must vote your Common Shares or withhold your vote, as applicable, according to
your instructions on any ballot that may be called for and, if you specify a choice on any matter to be
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acted upon, your Common Shares will be voted accordingly. If there are other items of business that
properly come before the Meeting, or amendments or variations to the items of business, your
proxyholder has the discretion to vote as he or she sees fit.
If you appoint the Company proxyholders but do not tell them how to vote your Common Shares, your
Common Shares will be voted as follows:


FOR fixing the number of directors at four (4);

•

FOR electing the four (4) nominated directors listed
on the proxy form and in this Circular;



FOR re-appointing Deloitte LLP as auditor of the
Company
for
the
ensuing
year
and
FOR authorizing the Board to set the auditor's pay;



FOR re-approving the Incentive Plan; and



FOR approving the Share Purchase Agreement
entered into by the Company with Village Farms on
September 8, 2020 and the transactions
contemplated thereunder.

This is consistent with the voting recommendations by
Management and the Board. If there are other items of
business that properly come before the Meeting, or
amendments or variations to the items of business, the
Company's proxyholders will vote according to
Management's recommendation.

The voting process is different
depending on whether you are a
Registered Shareholder or a nonRegistered Shareholder.
You're a Registered Shareholder if
your name appears on your share
certificate.
You're a non-Registered Shareholder if
your bank, trust company, securities
broker, trustee or other financial
institution holds your Common Shares
(your nominee).
This means the
Common Shares are registered in your
nominee's name, and you are the
Beneficial Shareholder.

If you appoint a third-party proxyholder, that person must attend the Meeting virtually and cast their
vote online during the Meeting for your vote to be counted. If you are going to appoint such a third-party
proxyholder, please ensure you visit www.computershare.com/EmeraldHealth by October 27, 2020 and
provide Computershare with your proxyholder's contact information, so that Computershare may
provide the proxyholder with a Control Number via e-mail. Without a Control Number, proxyholders will
not be able to vote at the meeting. See the section in this Circular entitled "Appointment of a third-party
as a proxy" for further details.
A proxy will not be valid unless it is signed by the Registered Shareholder, or by the Registered
Shareholders' attorney with proof that they are authorized to sign. If you represent a Registered
Shareholder who is a corporation or association, your proxy should have the seal of the corporation or
association, and it must be executed by an officer or an attorney who has written authorization. If you
execute a proxy as an attorney for an individual Registered Shareholder, or as an officer or attorney of a
Registered Shareholder who is a corporation or association, you must include the original or a notarized
copy of the written authorization for the officer or attorney, with your proxy form.
If you are voting by proxy, you may vote:
•

on the internet

•

by telephone;
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•

by fax; or

•

by mail.

Computershare must receive your proxy by 10:00 a.m. (Vancouver Time) on October 27, 2020 or at least
48 hours (excluding Saturdays, Sundays and statutory holidays in the province of British Columbia) prior
to the time set for any adjournment or postponement of the Meeting. The chairman of the Meeting has
the discretion to accept late proxy forms without notice.
Voting your proxy using the internet
This is the most efficient and convenient way to vote your Common Shares.
Go to www.investorvote.com and follow the instructions on the screen. You will need to input your 15digit control number, which appears on the first page of your proxy form.
Voting your proxy by telephone
You may vote your Common Shares using the telephone by dialling the following toll-free number from a
touch tone telephone: 1.866.732.8683 (Toll Free). If you vote using the telephone, you will need your 15digit control number, which appears on the first page of your proxy form.
Voting your proxy by fax or mail
Complete your proxy form, including the section on declaration of residency, sign and date it, and send it
to Computershare by fax to 1.866.249.7775 (within North America) or 1.416.263.9524 (outside North
America) or mail it to:
Computershare Investor Services Inc.
Attention: Proxy Department
100 University Avenue, 8th Floor
Toronto, ON M5J 2Y1
Non-Registered Shareholders
Only Registered Shareholder of the Company and duly appointed and registered third party proxyholders
who have received a 15-digit Control Number from Computershare, are permitted to submit their votes
online during the virtual Meeting. Most Shareholders of the Company are non-Registered Shareholders
because the Common Shares they own are not registered in their names and appear on an account
statement provided by their bank, broker or financial advisor. Common Shares beneficially owned by a
non-Registered Shareholder are registered either:
(i)

in the name of an intermediary ("Intermediary") that the non-Registered Shareholder deals
with regarding the non-Registered Shareholder 's Common Shares (Intermediaries include,
among others, banks, trust companies, securities dealers or brokers, and trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans); or

(ii)

in the name of a clearing agency (such as CDS Clearing and Depository Services Inc. or The
Depository Trust & Clearing Corporation) of which the Intermediary is a participant.
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In accordance with applicable securities law requirements, the Company has distributed copies of the
Notice of Meeting, the Circular and either a form of proxy for Registered Shareholder or a voting
instruction form for beneficial (i.e. non-registered) Shareholders (the "Meeting Materials").
Intermediaries often use service companies to forward Meeting Materials to non-Registered Shareholder.
Voting using the voting instruction form or proxy form
Generally, non-Registered Shareholder who have not waived the right to receive the Meeting Materials
will either:
(i)

be given a voting instruction form which the Intermediary must follow. Typically, the voting
instruction form will consist of a one or two-page pre-printed form; or

(ii)

be given a proxy form which has already been signed by the Intermediary (typically by a
facsimile, stamped signature), which is restricted as to the number of Common Shares
beneficially owned by the non-Registered Shareholder, but which is otherwise not completed
by the Intermediary. Because the Intermediary has already signed the form of proxy, this
form of proxy must be completed by the non-Registered Shareholder but is not required to
be signed by the non-Registered Shareholder.

In either case, the purpose of these procedures is to enable non-Registered Shareholders to direct the
voting of the Common Shares that they beneficially own.
If you are a non-Registered Shareholder, you should carefully follow the instructions of your
Intermediary in order to submit the voting instructions for your Common Shares, including those
regarding when and where the completed voting instruction form or proxy form (as applicable) is to be
delivered.
Your Intermediary may have also provided you with the option of voting by telephone or fax or through
the internet. Your Intermediary must receive your voting instructions in sufficient time for your
Intermediary to act on them. We strongly encourage all non-Registered Shareholders to submit their
voting instructions to their Intermediary online at www.proxyvote.com by Friday, October 23, 2020.
Computershare must receive proxy vote instructions from your Intermediary by no later than 10:00 a.m.
(Vancouver Time) on October 27, 2020, or at least 48 hours (excluding Saturdays, Sundays and statutory
holidays in the Province of British Columbia) prior to the time set for any adjournment or postponement
of the Meeting.
Appointment of a third-party as proxy
The following applies to shareholders who wish to appoint a third-party proxyholder (i.e. a person other
than the Management nominees set forth in the form of proxy or voting instruction form) as proxyholder,
including non-Registered Shareholders who wish to appoint themselves as proxyholder to attend the
virtual Meeting and submit their votes online during the Meeting.
Shareholders who wish to appoint a third-party proxyholder to attend the virtual Meeting and submit
their votes online during the Meeting MUST submit their proxy or voting instruction form (as
applicable) appointing such third-party proxyholder AND register the third-party proxyholder, as
described below. Registering your proxyholder is an additional step to be completed AFTER you have
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submitted your proxy or voting instruction form. Failure to register the proxyholder will result in the
proxyholder not receiving a 15-digit Control Number from Computershare, and therefore not being
able to vote online during the virtual Meeting.
•

Step 1: Submit your proxy or voting instruction form: To appoint a third-party proxyholder,
insert the person's name in the blank space provided in the proxy or voting instruction form (if
permitted) and follow the instructions for submitting the proxy or voting instruction form. This
step must be completed prior to registering your third-party proxyholder, which is an additional
step to be completed once you have submitted your proxy or voting instruction form. If you are a
non-Registered Shareholder located in the United States, you must also provide Computershare
with a duly completed legal proxy if you wish to attend, participate or vote at the Meeting or, if
permitted, appoint a third-party as your proxyholder. See below under this section for additional
details.

•

Step 2: Register your third party proxyholder: To register a third-party proxyholder, shareholders
MUST visit www.computershare.com/EmeraldHealth by 10:00 a.m. (Vancouver Time) on
October 27, 2020 and provide Computershare with the required proxyholder contact
information, so that Computershare may provide your third party proxyholder with a 15-digit
Control Number via email. Without this Control Number, your third-party proxyholder will not be
able to vote your Common Shares online during the virtual Meeting.

If you are a non-Registered Shareholder and wish to vote your Common Shares online during the
virtual Meeting, you have to insert your own name in the space provided on the voting instruction
form sent to you by your Intermediary, follow all of the applicable instructions provided by your
Intermediary AND register yourself as your proxyholder, as described in Step 2 above. By doing so, you
are instructing your Intermediary to appoint you as proxyholder. It is important that you comply with the
signature and return instructions provided by your Intermediary. Please also see further instructions
below under the heading "How do I attend and participate at the Meeting?".
If you are a non-Registered Shareholder located in the United States and wish to vote your Common
Shares online during the virtual Meeting or, if permitted, appoint a third party proxyholder, in addition
to the steps described above and below under "How to attend and vote online during the virtual
Meeting?", you must obtain a valid legal proxy from your Intermediary then register with Computershare
in advance of the Meeting.
Follow the instructions from your Intermediary included with these proxy materials, or contact your
Intermediary (i.e. your broker, bank or financial advisor) to request a legal proxy form if you have not
received one. After obtaining a valid legal proxy from your Intermediary, you must submit your
registration request by sending your legal proxy to Computershare by email
USlegalproxy@computershare.com or by courier to:
Computershare Investor Services Inc.
100 University Avenue
8th Floor
Toronto, Ontario M5J 2Y1
Canada
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All registration requests sent to Computershare must be labelled as "Legal Proxy" and must be received
by Computershare by no later than 10:00 a.m. (Vancouver Time) on October 27, 2020. Computershare will
send you a confirmation of your registration by email after they have received your registration materials.
How to attend and vote online during the virtual Meeting?
Due to the COVID-19 pandemic, we are holding the Meeting as a completely virtual meeting, which will
be conducted via a live webcast https://web.lumiagm.com/291143138 at 10:00 a.m. (Vancouver Time) on
October 29, 2020. Shareholders will NOT be able to attend the Meeting in person.
Registered Shareholders or third-party proxyholders
In order to attend the virtual Meeting and vote your Common Shares online during the Meeting, you will
need a 15-digit Control Number from Computershare (this will be given to Registered Shareholders and
third-party proxyholders duly appointed and registered in accordance with the steps outlined above
under "Appointment of a third party as a proxy").
If you will be attending the Meeting virtually, you can submit your vote online during the Meeting rather
than completing and submitting the enclosed proxy form in advance of the Meeting. If you wish to do
this, simply join the live webcast of the Meeting by visiting https://web.lumiagm.com/291143138 at
10:00 a.m. (Vancouver Time) on October 29, 2020, click on "Vote My Shares" and enter your 15-digit
Control Number from your proxy to submit your vote.
If you use your 15-digit Control Number to submit your vote online during the virtual Meeting, you will
revoke any and all previously submitted proxies. In such a case, you will be provided the opportunity to
vote by ballot on the matters put forth virtually at the Meeting. If you DO NOT wish to revoke all
previously submitted proxies, please do not vote again during the virtual Meeting, and instead just join
the live webcast without clicking on "Vote My Shares". If you are eligible to vote online during the virtual
Meeting, it is important that you are connected to the internet at all times during the Meeting in order to
vote when balloting commences. It is your responsibility to ensure connectivity for the duration of the
Meeting, and you should allow yourself ample time to check into the Meeting online and complete any
registration and sign-up procedures.
Non-Registered Shareholders
If you are a non-Registered Shareholder and wish to submit your votes online during the virtual Meeting,
you have to: (i) appoint a third party proxyholder or appoint yourself as proxyholder (by inserting your
name in the space provided for the proxyholder appointment in the proxy or voting instruction form (as
applicable)); (ii) return the duly completed proxy or voting instruction form as instructed by your
Intermediary; and (iii) register the proxyholder with Computershare. See "Appointment of a third party
as a proxy" above for further details. You do not need to complete the voting section of the proxy or
voting instruction form (as applicable), since you vote your Common Shares online during the virtual
Meeting.
Non-Registered Shareholders who have not duly appointed and registered themselves as proxyholder
and who therefore do not have a 15-digit Control Number will only be able to attend the Meeting
virtually as a guest, which will only allow the non-Registered Shareholder to listen to the Meeting and
submit questions using the online chat feature – as a non-Registered Shareholder, you will not be able to
vote your Common Shares online during the virtual Meeting if do not have a 15-digit Control Number
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from Computershare. This is because the Company and its transfer agent Computershare, do not have a
record of the non-Registered Shareholders of the Company, and, as a result, will have no knowledge of
your shareholdings or entitlement to vote, unless you appoint yourself as proxyholder or appoint a third
party proxyholder.
If you are a non-Registered Shareholder located in the United States and wish to vote online during the
virtual Meeting or, if permitted, appoint a third party as your proxyholder, you MUST also submit your
legal proxy to Computershare. See "Appointment of a third-party as a proxy" above for further details.
How to change your vote?
You can revoke your proxy by sending a new completed proxy form with a later date, or a written notice
of revocation signed by you, or by your attorney if he or she has your written authorization. You can also
revoke your proxy in any manner permitted by law.
If you represent a Registered Shareholder who is a corporation or association, your written notice of
revocation must have the seal of the corporation or association, and it must be executed by an officer or
an attorney who has their written authorization. The written authorization must accompany the written
notice of revocation.
We must receive the written notice of revocation any time up to and including the last Business Day
before the day of the Meeting, or the day the Meeting is reconvened if it was postponed or adjourned.
Send the signed written notice to:
Emerald Health Therapeutics, Inc.
Suite 210 – 800 West Pender Street
Vancouver, British Columbia
V6C 1J8
Attention: Jenn Hepburn, Chief Financial Officer and Corporate Secretary
If you've sent in your completed proxy form and subsequently decide to attend the virtual Meeting and
vote your Common Shares online during the Meeting using your 15-digit Control Number, you will revoke
any and all previously submitted proxies. In such a case, you will be provided the opportunity to vote by
ballot on the matters put forth virtually at the Meeting. If you DO NOT wish to revoke all previously
submitted proxies, please do not vote again during the virtual Meeting, and instead just join the live
webcast by registering and not clicking on the "Vote My Shares" button.
Non-Registered Shareholders
You can revoke your prior voting instructions by providing new instructions on a voting instruction form
or proxy form with a later date, or at a later time in the case of voting by telephone or through the
internet, provided that your new instructions are received by your Intermediary in sufficient time for your
Intermediary to act on them before 10:00 a.m. (Vancouver Time) on October 27, 2020, or at least 48
hours (excluding Saturdays, Sundays and statutory holidays in the Province of British Columbia) prior to
the time set for any adjournment or postponement of the Meeting.

- 10 -

Who processes the votes?
Our transfer agent, Computershare, or its authorized agents count and tabulate the votes on our behalf.
GLOSSARY OF TERMS
"Audit Committee" means the audit committee of the Company.
"BCBCA" means the Business Corporations Act (British Columbia), as amended.
"Beneficial Shareholder" means Shareholders who hold their Common Shares through their brokers,
intermediaries, trustees or other persons, or who otherwise do not hold their Common Shares in their
own name.
"Board" means the board of directors of the Company.
"Business Day" means any day, other than a Saturday, Sunday or statutory or civic holiday in Toronto,
Ontario or Vancouver, British Columbia.
"Chief Executive Officer" or "CEO" of the Company means each individual who acted as chief executive
officer of the Company or acted in a similar capacity for any part of the most recently completed financial
year.
"Chief Financial Officer" or "CFO" of the Company means each individual who acted as chief financial
officer of the Company or acted in a similar capacity for any part of the most recently completed financial
year.
"Circular" means this management information circular dated September 24, 2020, together with all
schedules, appendices and exhibits hereto, as amended, supplemented or otherwise modified from time
to time.
"Closing" means the closing of the Transaction.
"Closing Date" means the date on which Closing occurs.
"Common Shares" means common shares of the Company.
"Company" means Emerald Health Therapeutics, Inc.
"Computershare" means Computershare Investor Services Inc.
"Court" means the British Columbia Supreme Court.
"Delta 2 Facility" means the 1.1 million square foot production facility owned by PSF in Delta, British
Columbia which is under construction.
"Delta 3 Facility" means the 1.1 million square foot production facility owned by PSF in Delta, British
Columbia which is fully operational.
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"Dissent Notice" has the meaning given to it under the heading "Dissent Rights".
"Dissent Procedures" means the rules pertaining to the exercise of Dissent Rights as set forth in Division
2 of Part 8 of the BCBCA.
"Dissent Rights" means the rights of a Registered Shareholder to dissent from the Transaction Resolution
in accordance with the provisions of the BCBCA and to be paid the fair value of the Common Shares in
respect of which the holder dissents.
"Dissent Shares" means the Common Shares held by a Dissenting Shareholder on the Closing Date and in
respect of which Dissent Rights were validly exercised.
"Dissenting Shareholder" mean a Registered Shareholder who is entitled to and does validly dissent in
respect of the Arrangement in strict compliance with the Dissent Procedures, and who has not withdrawn
or been deemed to have withdrawn such exercise of Dissent Rights at the Effective Time, but only with
respect to the Common Shares in respect of which Dissent Rights are validly exercised by such registered
holder.
"EHB" means Emerald Health Bioceuticals.
"EHN" means Emerald Health Naturals.
"EHH" means Emerald Health Hemp Inc.
"EHTC" means Emerald Health Therapeutics Canada Inc., a wholly-owned subsidiary of the Company.
"Fairness Opinion" means the fairness opinion of the Financial Advisor addressed to the Company and
dated effective September 8, 2020 in respect of the Transaction.
"Financial Advisor" means Haywood Securities Inc., financial advisor to the Company in connection with
the Transaction.
"Incentive Plan" means the omnibus incentive plan of the Company.
"Initial Supply Agreement" means the cannabis supply agreement dated December 21, 2018 entered into
between the Company and PSF.
"Intermediary" has the meaning given to it under the heading "Voting at the Virtual Meeting - NonRegistered Shareholders".
"Management" means management of the Company.
"Meeting" has the meaning given to it on the first page of this Circular.
"Meeting Materials" has the meaning given to it under the heading "Voting at the Virtual Meeting - NonRegistered Shareholders".
"MI 61-101" means Multilateral Instrument 61-101 Protection of Minority Security Holders in Special
Transactions
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"Named Executive Officer" or "NEO" means: (a) each CEO, (b) each CFO, (c) the most highly compensated
executive officers, or the most highly compensated individuals acting in a similar capacity, other than the
CEO and CFO, at the end of the most recently completed financial year whose total compensation was
more than $150,000 for the Company's 2019 financial year; and (d) each individual who would be a NEO
under (c) above but for the fact that the individual was neither an executive officer of the Company, nor
acting in a similar capacity, at the end of that financial year.
"NI 52-110" means National Instrument 52-110 Audit Committees.
"Notice of Meeting" has the meaning given to it on the first page of this Circular.
"PSF" means Pure Sunfarms Corp.
"PSF Settlement Agreement" means the settlement agreement entered into between the Company,
EHTC, PSF and Village Farms dated March 2, 2020.
"PSF Shareholders Agreement" means the shareholders agreement entered into among the Company,
EHTC, Village Farms and PSF on June 6, 2017 (as amended on March 29, 2019) which governs the affairs
and business of PSF.
"Purchase Price" means the aggregate of $79,900,000 payable by Village Farms to the Company in
respect of the Purchased Shares and payable at the time and in the manner set out in the Share Purchase
Agreement.
"Purchased Shares" means 36,958,500 common shares in the authorized share structure of PSF currently
held by EHTC.
"Record Date" means September 14, 2020.
"Registered Shareholder" means a registered Shareholder.
"RSUs" or "Restricted Share Units" means restricted share units of the Company.
"Sciences" means Emerald Health Sciences Inc.
"SEDAR" means the System for Electronic Document Analysis and Retrieval of the Canadian Securities
Administrators, accessible at www.sedar.com.
"Share Purchase Agreement" means the share purchase agreement entered into between the Company
and Village Farms on September 8, 2020.
"Shareholders" means holders of Common Shares as of the Record Date.
"Supply Agreements" means the Initial Supply Agreement and the supply agreement entered into
between the Company and PSF on April 1, 2019, respectively.
"third-party proxyholder" has the meaning given to it under the heading "Voting at the Virtual Meeting –
Registered Shareholders".
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"Transaction" means the purchase of the Purchased Shares by Village Farms from EHTC in exchange for
payment of the Purchase Price.
"Transaction Note" means the secured promissory note to be issued by Village Farms at Closing in favour
of the Company representing the outstanding Purchase Price.
"Transaction Resolution" means a special resolution of the Shareholders authorizing the sale of the
Purchased Shares, the full text of which is set out under "Transaction Resolution".
"TSXV" means the TSX Venture Exchange.
"TSXV Policy 5.3" means TSXV Policy 5.3 - Acquisitions and Dispositions of Non-cash Assets.
"Village Farms" means Village Farms International, Inc.
"Voting and Support Agreements" means the voting and support agreements entered into by certain
Shareholders with Village Farms pursuant to which such parties have agreed, subject to the terms of such
agreements, to vote for the Transaction Resolution.
"voting instruction form" means a voting instruction form which is not signed by the Intermediary and
which, when properly completed and signed by the non-Registered Shareholder and returned to the
Intermediary or its service company, will constitute such non-Registered Shareholder's voting
instructions.

SUMMARY OF THE CIRCULAR
The following is a summary of information relating to the Company and should be read together with the
more detailed information and financial data and statements contained elsewhere in this Circular.
The Meeting
The Company is having a virtual only meeting this year, which will be conducted by way of via live audio
webcast available online using the LUMI meeting platform, as a result of the serious public health impact
of COVID-19 and in response to the recent public health measures enacted by the federal and provincial
governments and public health officials to prudently protect the health and safety of Shareholders,
employees and the communities in which we live. For more details on how to validly complete your
proxies and vote your Common Shares, please see "Voting at the Virtual Meeting".
At the Meeting, Shareholders will attend to certain annual business, including the election and
appointment of the directors of the Company, the appointment of an auditor and the approval of the
Incentive Plan. Shareholders will also consider and vote on the Transaction Resolution.
The Transaction
On September 8, 2020, the Company entered into a Share Purchase Agreement with Village Farms in
respect of the sale of the Company's interest in PSF, a joint venture that was established between the
Company and Village Farms in 2017 in which the Company currently holds a 41.3% interest and has the
right to nominate three of the six directors of PSF.
Pursuant to the Share Purchase Agreement, which was negotiated at arm's length, Village Farms has
agreed to purchase the Purchased Shares, representing all of the remaining shares of PSF not held by
Village Farms, for an aggregate purchase price of $79,900,000. A minimum of $60,000,000 of the
Purchase Price will be paid by Village Farms in cash to the Company at Closing. The remainder of the
Purchase Price will be settled pursuant to the issuance by Village Farms at Closing of a secured
promissory note to the Company. In addition, $952,237 of the Company's obligations under a promissory
note that the Company had issued to PSF on March 6, 2020 may be settled or the Purchase Price will be
increased accordingly.
As a result of the Transaction, PSF will become a wholly owned subsidiary of Village Farms and the
Company will cease to have any interest in PSF. The Company will continue to exist and carry on its other
businesses following Closing and Shareholders will continue to hold their Common Shares.
Reasons for the Transaction
The Board reviewed and considered a number of factors relating to the Transaction with the benefit of
input and advice from Management, financial and tax advisors and legal counsel.
The Board determined that the benefits of the Transaction include, but are not limited to:


Fair Value. The Board concluded that the Purchase Price was at the high end of the potential
value range for the Purchased Shares and was fair, from a financial perspective, to the Company.
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Stronger Financial Position. The sale of the Purchased Shares is expected to result in a greatly
improved financial position for the Company, which will allow the Company to pay off all of its
long-term debt. This is also expected to improve the working capital position of the Company and
provide resources needed to accelerate the growth of the Company's remaining assets.



Reasonableness of the Terms of the Share Purchase Agreement. The terms and conditions of the
Share Purchase Agreement, are, in the Board's opinion, fair and reasonable.



Relationship with Village Farms. Over the years, the Company and Village Farms have disagreed
over various matters, including matters relating to the strategic direction and operations of PSF.
The Company believes that selling its interest in PSF to Village Farms is the most favourable path
forward for all parties.



Possibility of Alternative Transaction. The Company's position in PSF is a minority interest
(approximately 41.3%) and the PSF Shareholders Agreement includes a number of procedural
safeguards. Due to these facts, the Company determined that it was unlikely that another
potential purchaser would have been willing to provide an offer for the Company's interest in PSF
at a higher price than that provided by Village Farms in the Share Purchase Agreement.



Strategic Development. The Transaction will allow the Company to implement a larger strategy
intended to increase available free cash, eliminate debt and pivot its focus away from the value
segment of the cannabis market and towards innovative product development and the premium
and medical segments of the market. Management expects that the Company will be wellpositioned to advance its existing and emerging science-based product portfolio, to carry out
clinical studies to prove the efficacy of such science-based products, and to acquire, in a strategic
and targeted manner, value-added technologies and products intended to support the
Company's focus on revenue growth, profitability and value creation for Shareholders.



No Financing Condition. The Share Purchase Agreement does not contain a financing condition
for the benefit of Village Farms. The Company determined that Village Farms had the capability
to obtain the necessary financing to complete the Transaction and to pay the Purchase Price in
accordance with the terms of the Share Purchase Agreement.



Support of Certain Shareholders. Certain Shareholders of the Company, including all executive
officers and members of the Board, holding an aggregate of approximately 15.6% of the issued
and outstanding Common Shares agreed to support the Transaction by entering into Voting and
Support Agreements and have agreed to vote their Common Shares in favour of the Transaction.

Recommendation of the Board
After careful consideration of the terms of the Transaction and Share Purchase Agreement and the other
factors set out above under "Reasons for the Transaction", and after consultation with its financial, tax
and legal advisors, the Board unanimously approved the Share Purchase Agreement and the
performance of the transactions contemplated therein and recommends that Shareholders vote FOR
the Transaction Resolution.
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Fairness Opinion
The Company retained the Financial Advisor to provide financial advice to the Company in connection
with the Transaction. The Financial Advisor has delivered the Fairness Opinion stating that, as of
September 8, 2020, the Transaction is fair, from a financial point of view, to the Company. The full text of
the Fairness Opinion, setting out the assumptions made, matters considered and limitations and
qualifications on the review undertaken in connection with the Fairness Opinion, is attached as Schedule
"D" to this Circular.
Shareholder Approval
The sale of the Purchased Shares constitutes a sale of more than 50% of the Company's business and as a
result, pursuant to TSXV Policy 5.3, the Transaction must be approved by a majority of the votes cast on
the Transaction Resolution by Shareholders.
In addition, under section 301(1) of the BCBCA, the Company cannot sell, lease or otherwise dispose of all
or substantially all of its undertaking unless it has been authorized to do so by a special resolution
adopted by not less than 66 2/3% of the votes cast at a meeting of shareholders. As the Purchased Shares
indirectly constitute the majority of the assets of the Company (based on their book value), the
Purchased Shares may be considered to comprise substantially all of the assets of the Company. As a
result, the Transaction may be deemed to constitute the sale of all or substantially all of the Company's
undertaking for the purposes of the BCBCA.
Accordingly, the Company is also seeking Shareholder approval of the Transaction as a sale of
substantially all of the Company's undertaking for purposes of section 301(1) of the BCBCA. Such
resolution is a special resolution under the BCBCA and must be approved by at least 66 2/3% of the votes
cast on the Transaction Resolution by Shareholders.
Regulatory Approval
Under Section 5.9 of TSXV Policy 5.3, the Transaction is considered a "reviewable disposition", as it is
neither an "exempt transaction" nor an "expedited acquisition" (as such terms are defined in TSXV Policy
5.3). Accordingly, the Transaction may not be completed until accepted by the TSXV. An application was
filed with the TSXV on September 8, 2020 and is currently under review.
Other Conditions
In addition to approval of the Transaction by Shareholders and the TSXV, Closing is subject to other
customary closing conditions including, but not limited to: (i) PSF's lenders and Village Farms' lenders
having provided their consent to the Transaction, (ii) Dissent Rights not having been validly exercised, and
not withdrawn, in respect of more than 5% of the issued and outstanding Common Shares, and (iii) the
Voting and Support Agreements not having been materially breached by any party other than Village
Farms.
Dissent Rights
Registered Shareholders are entitled to exercise Dissent Rights by providing written notice to the
Company on or before 10:00 a.m. (Vancouver Time) on October 27, 2020 (or on the Business Day that is
two Business Days immediately preceding any adjourned or postponed Meeting) in the manner described
under the heading "Dissent Rights". If a Registered Shareholder exercises Dissent Rights in strict
compliance with the BCBCA and the Transaction is completed, such Dissenting Shareholder is entitled to
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be paid the "fair value" of the Common Shares with respect to which the Dissent Rights were exercised,
as calculated immediately before the passing of the Transaction Resolution. Only Registered Shareholders
are entitled to exercise Dissent Rights. Shareholders should carefully read the section of this Circular
entitled "Dissent Rights" and consult with their advisors if they wish to exercise Dissent Rights.
Risk Factors
Shareholders should be aware that there are various known and unknown risk factors in connection with
the Transaction. Shareholders should carefully consider the risks identified in this Circular under the
headings "Risk Factors Related to the Transaction" before deciding whether or not to approve the
Transaction Resolution.
Election of Directors
It is proposed that each of Dr. Avtar Dhillon, Jim Heppell, Punit Dhillon and Bob Sukhwinder Rai be reelected as directors of the Company at the Meeting. Each of these four individuals is currently a director
of the Company and have been nominated by the Board.
Appointment of Auditor
It is proposed that Deloitte LLP be reappointed as the auditors of the Company to hold office until the
next annual meeting of the Shareholders or until a successor is appointed, and that the directors be
authorized to determine the auditor's remuneration.
Approval of Incentive Plan
The Company has adopted the Incentive Plan in accordance with the policies of the TSXV. Shareholders
of the Company most recently approved the Incentive Plan at the previous annual general meeting of
Shareholders held on June 20, 2019. Pursuant to Policy 4.4 – Incentive Stock Options of the TSXV,
Shareholders will again be asked to approve the Incentive Plan.

FINANCIAL STATEMENTS
The audited financial statements of the Company for the year ended December 31, 2019, together with
the auditor's report on those statements, the unaudited financial statements for the six-months ended
June 30, 2020 and the related management discussion and analysis, will be presented to the Shareholders
at the Meeting.
VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
The Company's authorized share capital consists of an unlimited number of Common Shares and an
unlimited number of preferred shares, issuable in series. As of the Record Date, 200,961,844 Common
Shares were issued and outstanding and no preferred shares were outstanding.
Shareholders of record as at the Record Date, who virtually attend the Meeting or who have completed
and delivered a form of proxy in the matter and subject to the provisions described above, shall be
entitled to vote or to have their Common Shares voted at the Meeting.
To the knowledge of Management, the only person or company that beneficially owns, or controls or
directs, directly or indirectly, voting securities carrying 10% or more of the voting rights attached to any
class of voting securities of the Company on an undiluted basis as at the Record Date is:

Shareholder Name
Emerald Health Sciences Inc.

Number of Common Shares
Beneficially Owned

Percent of Class

39,401,6081

19.6%

Note:
(1)
12,500,000 Common Shares beneficially owned by Sciences have been lent to a third party pursuant to a securities
lending agreement entered into by Sciences

PROPOSED SALE OF INTEREST IN PURE SUNFARMS CORP.
Summary
On September 8, 2020, the Company entered into the Share Purchase Agreement with Village Farms in
respect of the sale of the Company's interest in PSF, a joint venture that was established between the
Company and Village Farms in 2017 in which the Company currently holds a 41.3% interest and has the
right to nominate three of the six directors of PSF.
Pursuant to the Share Purchase Agreement, which was negotiated at arm's length, Village Farms has
agreed to purchase 36,958,500 common shares in the authorized share structure of PSF, representing all
of the remaining shares of PSF not held by Village Farms, for an aggregate purchase price of $79,900,000.
A minimum of $60,000,000 of the Purchase Price will be paid by Village Farms in cash to the Company
upon Closing. The remainder of the Purchase Price will be settled pursuant to the issuance by Village
Farms at Closing of the Transaction Note. In addition, $952,237 of the Company's obligations under a
promissory note that the Company had issued to PSF on March 6, 2020 may be settled or the Purchase
Price will be increased accordingly.
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As a result of the Transaction, PSF will become a wholly owned subsidiary of Village Farms and the
Company will cease to have any interest in PSF. The Company will still retain its two attractive operating
facilities: one in Richmond, British Columbia (focused on premium cannabis production) and a second in
Victoria, British Columbia (focused on the medical segment and research and development).
In addition to obtaining Shareholder approval, the Closing is subject to the satisfaction of all regulatory
requirements and the fulfilment of certain other conditions (including obtaining certain required thirdparty lender consents), and is expected to occur in the fourth quarter of 2020. As of the date of this
Circular, the Transaction remains subject to the final approval by the TSXV. There can be no assurance
that the TSXV's final acceptance of the Transaction will be given.
About PSF
PSF is a licensed producer pursuant to the Cannabis Act (Canada) which produces and sells cannabis from
its greenhouse facilities in Delta, British Columbia. PSF was incorporated as a joint venture between the
Company and Village Farms in June 2017 for the purpose of engaging in large-scale, high-quality, low-cost
cannabis production.
Upon formation of PSF as a joint venture, the Company contributed $20 million in cash as well as its
cannabis expertise to PSF and Village Farms transferred to PSF a 1.1 million square foot cultivation facility
in Delta, British Columbia. During the course of 2017, PSF applied for a cultivation license for the Delta 3
Facility. In March 2018, PSF received its initial cultivation license for a portion of the Delta 3 Facility and
expanded its cultivation space via amendments to its cultivation license throughout 2018, culminating
with the complete cultivation license for the entire facility in March 2019. PSF commenced cultivation in
the spring of 2018, after receiving its initial cultivation license. The cultivation licence for the Delta 3
Facility currently permits PSF to produce cannabis in approximately 1.03 million square feet of the
facility. The Delta 3 Facility currently has 16 growing rooms and 10 processing rooms active, with
approved extraction and processing capabilities in-house.
PSF is also currently in the process of carrying out the construction of the Delta 2 Facility. During the
second quarter of 2020, PSF received from Health Canada, its cannabis sales license based on an initial
production area within the Delta 2 Facility, allowing it to expand capacity as needed through successive
license amendments. Planning and procurement for the Delta 2 Facility and PSF's applications for
additional licensing under the Cannabis Act (Canada) are in process.
In July 2018, PSF received its wholesale sales license and commenced sales of its production in late
September 2018. PSF received an amendment to its sales license in September 2019 allowing it to
commence sales to provincial boards. PSF currently supplies recreational-use dried cannabis products to
provincial wholesalers in Ontario, British Columbia, Alberta, Saskatchewan, and Manitoba. They, in turn,
offer PSF's products for sale to consumers directly through their online stores and distribute to
authorized retailers in their respective provinces.
During 2020, PSF launched multiple new dried cannabis products, including additional large-format (28gram) packages, two new strains, additional pre-rolls and seeds. During the third quarter of 2020, PSF
also launched its first "Cannabis 2.0" products: vape pens and bottled oil products.
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Below are highlights from PSF's financial results for the three and six months ended June 30, 2020
(before the Company's proportionate share). Figures are in C$. Such financial results are based on
the disclosure included in the consolidated condensed interim financial statements for PSF for the three
and six months ended June 30, 2020 and 2019 which the Company is entitled to receive pursuant to the
the terms of the PSF Shareholders Agreement and have not been reviewed by the Company's auditors.
Pure Sunfarms Corp.
Condensed Interim Statement of (Loss) Income
For the Six Months Ended June 30, 2020 and 2019
(Unaudited)
Three months

Three months

Six months

Six months

ended June 30

ended June 30

ended June 30

ended June 30

2020

2019

2020

2019

19,307,391

$ 32,356,064

12,901,693

Gross margin
SG&A

Gross Sales
Net Sales

Other (income) expense

$

40,826,412

$ 46,715,496

32,356,064

30,906,118

46,715,496

2,613,669

46,602,975

15,213,821

64,000,226

2,574,011

2,383,874

5,829,186

3,712,467

(1,573)

(4,387)

$

(6,022,729)*

(17,245)

Net (loss) income
(157,648)
37,206,719
10,732,870
48,634,360
Notes:
*Includes $6.0 million of debt forgiveness income as an outcome of the PSF Settlement Agreement.

Additional financial information regarding PSF is below (amounts are in USD '000):

Further information regarding PSF, including annual financial statements for the year ended December
31, 2019, can be found in the Company’s annual report on Form 20-F, which is available under the
Company’s profile on www.sedar.com
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Background to the Transaction
The Transaction and the provisions of the Share Purchase Agreement are the result of arm's length
negotiations conducted between the Company and Village Farms and their respective representatives
and advisors. The following is a summary description of the background and material events, including
meetings, negotiations and deliberations, leading up to the announcement of the Transaction.
The Company and Village Farms are the sole shareholders of PSF. The Company currently holds a 41.3%
ownership interest in PSF and Village Farms holds the remaining 58.7% ownership interest.
PSF was incorporated as a joint venture between the Company and Village Farms in June 2017 for the
purpose of engaging in large-scale, high-quality, low-cost cannabis production. Village Farms contributed
a pre-existing greenhouse facility and land to PSF, as well as options to lease or purchase two other preexisting greenhouse facilities, while the Company contributed an aggregate of $20 million in cash and
each party initially held a 50% ownership interest in PSF.
The parties' interest in PSF is governed by the PSF Shareholders Agreement. The PSF Shareholders
Agreement contains, among other things, provisions related to the sale of either party's interest in PSF
(including buy/sell provisions, rights of first refusal and drag and tag along rights), as well as voting
requirements, business provisions and certain confidentiality provisions regarding the operations and
business of PSF. Under the PSF Shareholders Agreement the Company has the right to nominate three of
the six directors of PSF.
In 2018, the Company entered into the Initial Supply Agreement with PSF whereby the Company agreed
to purchase 40% of PSF's cannabis production in 2018 and 2019. The Initial Supply Agreement was
terminated on March 6, 2020, effective as of December 31, 2019, pursuant to the PSF Settlement
Agreement.
Between July 2018 and November 2018, the Company and Village Farms advanced $13 million each to
PSF by way of shareholders' loans.
On April 1, 2019, the Company announced that PSF had exercised its option to acquire from Village Farms
the Delta 2 Facility, which is adjacent to the Delta 3 Facility in Delta, British Columbia. In connection
therewith, the Company agreed to advance a further $25 million to PSF in tranches as and when required
to carry out the retrofit of the Delta 2 Facility. On March 29, 2019, the Company also entered into an
additional supply agreement with PSF to purchase 25% of its aggregate cannabis production from PSF in
2020, 2021 and 2022. This supply agreement was terminated on March 6, 2020, effective as of December
31, 2019, pursuant to the PSF Settlement Agreement, as discussed below.
In late 2019 and through to February of 2020, the Company engaged in discussions with certain thirdparties that had expressed an interest in potentially purchasing the Company's interest in PSF. Such
discussions did not progress beyond a preliminary stage and did not ultimately result in any third party
offer or agreement. It was evident from these preliminary discussions that potential third party
purchasers realized there would be challenges in purchasing the Company’s interest in PSF due to the
terms of the PSF Shareholders Agreement, which, among other things, provides Village Farms with a right
of first refusal on any potential sale by the Company of its interest in PSF.
In September 2019 and through November 2019, certain disputes arose between the Company, PSF and
Village Farms regarding amounts which PSF claimed were owed by the Company to PSF pursuant to the
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Initial Supply Agreement, the alleged nonpayment of certain amounts due to PSF from the Company in
connection with the Delta 2 Facility, the alleged nonpayment by PSF of certain shareholders’ loans owed
to the Company and the alleged nonpayment by the Company of certain amounts due to PSF under a
shareholder contribution notice issued by PSF in January 2020.
Between January 9, 2020 and February 27, 2020, the Company, Village Farms and PSF engaged in
multiple discussions regarding a settlement agreement between the parties. As part of the discussions,
the Company and Village Farms also discussed the possibility of Village Farms purchasing all of the
Company's interest in PSF.
An initial proposal was provided to the Company by Village Farms on January 30, 2020 outlining Village
Farms' position regarding the settlement of the disputes between the parties and the potential of Village
Farms purchasing all of the Company's interest in PSF.
The Board held a call with senior executives of the Company and the Company's legal counsel, Bennett
Jones LLP, on February 1, 2020 to discuss the proposed terms of a settlement of the disputes between
the parties and Village Farms' proposal to acquire the Company's interest in PSF. The Board approved
Management further exploring a potential sale of PSF to Village Farms and authorized Management to
provide Village Farms with a non-binding letter of intent setting out certain terms of the potential sale of
the Company's interest in PSF to Village Farms. On February 2, 2020, the Company sent a draft letter of
intent to Village Farms for discussion purposes, along with drafts of documents related to the proposed
terms of a settlement of the disputes between the parties.
The Company and Village Farms exchanged drafts of a settlement agreement and the draft letter of
intent regarding the potential sale of the Company's interest in PSF between February 6, 2020 and
February 27, 2020.
On February 3, 2020, the Financial Advisor provided an initial valuation analysis outlining certain
potential scenarios with respect to the Company's interest in PSF for consideration by the Board.
On February 24, 2020, the Company and Village Farms mutually agreed that they would focus on
finalizing a settlement agreement regarding the disputes between the parties, with the intention that the
parties would explore the potential sale of the Company's interest in PSF at a later date.
On March 2, 2020, the Company entered into the PSF Settlement Agreement with Village Farms and PSF.
Pursuant to the PSF Settlement Agreement, the Supply Agreements were terminated effective as of
December 31, 2019, and the Company and PSF released each other from all previous, current, and future
obligations, liabilities and payments thereunder. Under the PSF Settlement Agreement, the Company (1)
forfeited and waived repayment by PSF of all amounts due from PSF to the Company pursuant to a
shareholder's loan of $13 million that the Company had previously advanced to PSF, including accrued
and unpaid interest to December 31, 2019 of $1.1 million, and (2) issued a promissory note to PSF in the
principal amount of $952,237. The Company also agreed to the cancellation of 5,940,000 of its common
shares in PSF (previously held in escrow). In addition, the Company transferred 2.5% of its ownership
interest in PSF to Village Farms. Village Farms also purchased additional shares of PSF from treasury in
exchange for an $8 million cash payment to PSF. Following these transactions, the Company held a 42.6%
equity interest in PSF. In connection with a new credit facility which was established by PSF on April 3,
2020, Village Farms completed an additional investment in PSF, which the Company agreed to and which
resulted in the further dilution of the Company's interest in PSF to 41.3%. Despite this dilution, the
Company retained the right under the PSF Shareholders Agreement to nominate three of the six directors
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of PSF. The PSF Settlement Agreement fully resolved all disputes between the parties.
Between March 2020 and April 2020, the Company and Village Farms continued to discuss potential
terms regarding the sale of the Company's interest in PSF. The Company also held various discussions
with Village Farms' financial advisors and with its own financial and legal advisors during this period.
On April 15, 2020, Village Farms provided the Company with a draft share purchase agreement for
consideration. On April 23, 2020, the Board determined that the offer provided by Village Farms was not
acceptable but that the Company would be interested in pursuing further negotiations and attempt to
secure more attractive terms. A summary of certain proposed changes with respect to the purchase price
and certain other high-level business terms of the draft share purchase agreement was prepared by the
Company’s legal counsel and provided to Village Farms and a discussion between the Company and
Village Farms followed.
On April 27, 2020, senior executives of the Company held further discussions with senior executives of
Village Farms. The participants discussed, among other things, potential valuations and other business
terms and the ongoing uncertainty regarding financing and general economic factors due to the novel
coronavirus pandemic.
On April 28, 2020, the Financial Advisor provided to the Board a second valuation analysis outlining
certain potential scenarios with respect to the Company's interest in PSF. The Board met again on April
30, 2020 to discuss the progress of the Transaction and to review and consider the second valuation
analysis.
On May 7, 2020, the Company provided an updated proposal with respect to key business terms to
Village Farms and senior executives of the Company held a conference call with Village Farms' financial
advisor to discuss updated terms.
On June 17, 2020, Village Farms provided the Company with a revised draft share purchase agreement
for its consideration. On June 22, 2020, senior executives of the Company held another conference call
with Village Farms' financial advisor during which the terms of the potential transaction were discussed.
The Board and Management discussed the draft share purchase agreement with legal counsel on June
23, 2020. A revised draft of the share purchase agreement was prepared by the Company's legal counsel
and provided to Village Farms on June 24, 2020. On the same date, Village Farms notified the Company
that it was no longer willing to discuss a potential transaction at that time. On June 26, 2020,
management of the parties held a follow-on call and discussed the potential for reviving negotiations
after Village Farms released its second quarter results in mid-August. Negotiations between the parties
with respect to the Transaction ceased at this time.
On August 19, 2020, senior executives from the Company and Village Farms met by telephone to discuss
a potential transaction. Additional calls and discussions were held between the management teams over
the following week and a call was held on September 1, 2020 which involved senior executives from both
the Company and Village Farms, as well as legal counsel for each of the parties. The participants
discussed outstanding issues from the previous draft of the share purchase agreement. The Board and
Management discussed such outstanding issues in further detail on September 2, 2020 and September 3,
2020 with legal counsel.
Management of the Company and Village Farms engaged in a number of follow-on discussions on
September 3 and 4, 2020 and on September 4, 2020 Village Farms provided an updated version of the
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share purchase agreement for review.
On September 5, 2020, the Board met to consider the draft share purchase agreement and other
documents and to receive the advice of the Financial Advisor and the Company’s legal advisor, Bennett
Jones LLP. At the request of the Board, the Financial Advisor rendered to the Board its oral opinion to the
effect that, as at such date, and on the basis of and subject to the limitations and qualifications set out
therein, the Transaction is fair, from a financial perspective, to the Company. The Board then approved
the Transaction and the Share Purchase Agreement, subject to Management settling certain outstanding
points in the proposed documents.
During the period from September 5 to September 7, the parties exchanged numerous drafts of the share
purchase agreement and related documents and substantially finalized all such documents. During this
time Management kept the Board informed of all material revisions. On September 8, 2020, the parties
executed the Share Purchase Agreement and publicly announced the Transaction.
Summary of Share Purchase Agreement
The following is a summary of the principal terms of the Share Purchase Agreement. It does not purport
to be complete and is subject to, and qualified in its entirety by reference to, the provisions of the Share
Purchase Agreement, a copy of which is attached hereto as Schedule "C" and is also available on the
Company's profile on SEDAR at www.sedar.com.
Pursuant to the terms of the Share Purchase Agreement, the Company has agreed to cause EHTC to sell,
and Village Farms has agreed to purchase, the Purchased Shares. The terms of the Share Purchase
Agreement are the result of arm's length negotiations conducted between representatives of the
Company and Village Farms.
The Closing Date will occur on the fifth Business Day following the satisfaction or waiver of all the
conditions to the Closing as specified in the Share Purchase Agreement (except for the payment of the
purchase price thereunder and those conditions that are to be satisfied on the Closing Date) or such
other date as the parties may agree. The Company and Village Farms may terminate the Share Purchase
Agreement if the Closing Date has not occurred on or before November 30, 2020. Management
anticipates that the Closing Date will occur during the fourth quarter of 2020.
Purchase Price
The Purchase Price payable by Village Farms to the Company for the Purchased Shares is $79,900,000. A
minimum of $60,000,000 of the Purchase Price will be paid by Village Farms in cash to the Company on
the Closing Date. The remainder of the Purchase Price will be settled pursuant to the issuance by Village
Farms on the Closing Date of the Transaction Note. The Transaction Note will mature six months after
Closing and will be secured against 9,239,625 common shares of PSF acquired by Village Farms under the
Transaction and will bear interest at a rate of 12% per annum. The Company and Village Farms will also
enter into a share pledge agreement in connection with the security granted under the Transaction Note.
In addition, $952,237 of the Company's obligations under a promissory note that the Company had
issued to PSF on March 6, 2020 may be settled or the Purchase Price will be increased accordingly.
Representation and Warranties
The Share Purchase Agreement contains representations and warranties customary for transactions of
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this nature negotiated between sophisticated purchasers and sellers acting at arm's length, certain of
which are qualified as to materiality and knowledge and subject to reasonable exceptions. Such
representations and warrants include provisions related to: approvals; corporate power and due
authorization; conflicts; consents and authorization; litigation matters; bankruptcy matters; title to the
Purchased Shares; no other agreement affecting the Purchased Shares; and corporate records. Given that
Village Farms is already a majority shareholder of PSF, no representations or warranties related to the
business or operations of PSF were provided by the Company.
Subject to certain exceptions, the representations and warranties of the Company and Village Farms in
the Share Purchase Agreement will survive for a period of 18 months from the Closing Date. Certain
"fundamental" representations, however, will survive the Closing for a period of six years.
Covenants
The Company and Village Farms have given mutual covenants customary for transactions of this nature
negotiated between sophisticated purchasers and sellers acting at arm's length, including mutual
covenants to (i) use commercially reasonable efforts to satisfy all closing conditions in the Share Purchase
Agreement and obtain any regulatory approvals or consents and (ii) co-operate in good faith in managing
and funding the day to day operations of PSF. The Company has also agreed to customary covenants in
favor of Village Farms to (i) convene a shareholder meeting to approve the Transaction by October 30,
2020 and (ii) not solicit or participate in negotiations with any other person relating to an alternative
transaction proposal regarding the common shares of PSF. The Company and Village Farms will and will
cause PSF to use commercially reasonable efforts to effect such steps or transactions as the Company
may reasonably request in order to effect the Transaction in a more tax-effective manner, subject to
certain limitations and conditions.
Conditions Precedent
Closing is subject to customary closing conditions, including (i) the accuracy in all material respects as of
the Closing Date of the representations and warranties of the parties, (ii) the performance in all material
respects of all covenants and agreements of the parties, (iii) the absence of any law or change in law that
would make the consummation of the Transaction illegal or otherwise restrain or prohibit Closing, (iv) the
absence of any proceeding by any person or entity that seeks to enjoin or prohibit the Transaction, (v)
Shareholders having approved the Transaction, (vi) PSF's lenders, Village Farms' lenders and the TSXV
having provided their consent to the Transaction, (vii) Dissent Rights not having been validly exercised,
and not withdrawn, in respect of more than 5% of the issued and outstanding Common Shares, (viii) the
Voting and Support Agreements not having been materially breached by any party other than Village
Farms and (ix) delivery by each party of certain documents and agreements in connection with the
Transaction.
Termination
The Share Purchase Agreement can be terminated by either party in certain situations, including (i) a
breach by the other party of its representations, warranties or covenants that cannot reasonably be
cured by the Closing Date, (ii) the written agreement of the parties, (iii) the Company holding the
Meeting and failing to obtain the requisite shareholder approval and (iv) the Closing not occurring on or
prior to November 30, 2020. The Share Purchase Agreement can be terminated by Village Farms in the
event that (i) the Board makes certain changes to its recommendation to the Shareholders to approve the
Transaction or (ii) the Company breaches its obligation not to solicit alternative proposals or fails to hold
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a shareholders meeting to approve the Transaction.
In the event of the termination of the Share Purchase Agreement pursuant to certain specified
termination fee events, the Company has agreed to pay to Village Farms a termination fee in the amount
of $3 million. In the event of the termination of the Share Purchase Agreement pursuant to certain
specified expense reimbursement fee events, the Company has agreed to pay to Village Farms an
expense reimbursement fee of up to $1 million which would be credited against any termination fee that
may subsequently become payable.
Indemnification
Pursuant to the Share Purchase Agreement, each of the Company and Village Farms have agreed,
following Closing, to indemnify the other party and its affiliates against any loss arising from a breach of a
representation, warranty, or covenant given by it under the Share Purchase Agreement. The indemnity is
subject to certain limitations, including that neither the Company nor Village Farms are required to
indemnify the other party unless and until losses exceed $500,000, at which point the Company or Village
Farms, as the case may be, will be entitled to recover the full amount of such losses from the first dollar.
The indemnity is also capped at 100% of the Purchase Price under the Share Purchase Agreement and no
party is liable for any losses resulting from any breach of any representation or warranty in the Share
Purchase Agreement if the party seeking indemnification knew about the inaccuracy or breach before
Closing.
Certain Other Agreements
On the Closing Date, the Company and Village Farms will also enter into:


a termination agreement pursuant to which the PSF Shareholders Agreement governing the
business and affairs of PSF will be terminated and certain intellectual property will be assigned to
PSF and licensed to the Company; and



a non-solicitation agreement pursuant to which the Company will agree not to solicit or hire any
employees of PSF or Village Farms for a period of three years following the Closing Date, subject
to customary exceptions.

Voting and Support Agreements
In connection with the execution of the Share Purchase Agreement, certain Shareholders of the
Company, including all executive officers and directors of the Company, holding an aggregate of
approximately 15.6% of the issued and outstanding shares of the Company have entered into Voting and
Support Agreements and have agreed to vote their Common Shares in favour of the Transaction.
Reasons for the Transaction
The Board and Management have periodically reviewed a range of strategic alternatives for creating
Shareholder value, including other potential transactions. The Board reviewed and considered a number
of factors relating to the Transaction with the benefit of input and advice from Management, financial
and tax advisors and legal counsel. The Board believes the Transaction aligns with the Company’s larger
strategy to increase available free cash, eliminate debt and pivot the Company’s focus away from the value
segment of the cannabis market and towards innovative product development and the premium and
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medical segments of the market and strongly positions the Company for future growth and building value
for its Shareholders. The following is a summary of the principal reasons for the unanimous decision of
the Board to approve the Transaction and authorize its submission to the Shareholders for approval, and
to recommend that Shareholders vote FOR the Transaction Resolution.
The benefits of the Transaction include, but are not limited to:


Fair Value. Based on its review process and advice from its Financial Advisor (including the
Fairness Opinion), the Board concluded that the Purchase Price was at the high end of the
potential value range for the Purchased Shares and was fair, from a financial perspective, to the
Company.



Stronger Financial Position. The sale of the Purchased Shares is expected to result in a greatly
improved financial position for the Company as the Purchase Price which will allow the Company
to pay off all of its long-term debt and aging payables. This is also expected to substantially
improve the working capital position of the Company and provide resources for the Company's
revised strategic plan.



Strategic Development. The Transaction and the Company's previously announced sale of its
Verdelite division in Quebec are part of a larger strategy to increase available free cash, eliminate
debt and pivot the Company's focus away from the value segment of the cannabis market and
towards innovative product development and the premium and medical segments of the market.
With this divestment, and the expected sale of the Company's Verdelite division, the Company
expects to receive gross sale proceeds of approximately $102,000,000 in non-dilutive cash. This
cash position will allow the Company to pay off all of its long-term debt and maintain a significant
cash reserve, while still retaining its operating facilities in Richmond, British Columbia and Victoria,
British Columbia. Management expects that these factors will leave the Company well-positioned
to advance its existing and emerging science-based product portfolio, to carry out clinical studies
to prove the efficacy of such science-based products, and to acquire, in a strategic and targeted
manner, value-added technologies and products intended to support the Company's focus on
revenue growth, profitability and value creation for Shareholders.



Relationship with Village Farms. Over the years, the Company and Village Farms have disagreed
over various matters, including matters relating to the strategic direction and operations of PSF.
The Company believes that selling its interest in PSF to Village Farms is the most favourable path
forward for all parties.



Possibility of Alternative Transaction. The Company's position in PSF is a minority interest
(approximately 41.3%) and the PSF Shareholders Agreement includes a number of procedural
safeguards (including a right of first refusal and tag along and drag along rights). Due to these
facts, the Company believed that it was unlikely that another potential purchaser would have
been willing to provide an offer for the Company's interest in PSF at a higher price than that
provided by Village Farms in the Share Purchase Agreement.



Reasonableness of the Terms of the Share Purchase Agreement. The terms and conditions of the
Share Purchase Agreement, including the parties' respective representations, warranties and
covenants, and the conditions to their respective obligations, are, in the Board's opinion, fair and
reasonable.
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No Financing Condition. The Share Purchase Agreement does not contain a financing condition
for the benefit of Village Farms. The Company determined that Village Farms had the capability
to obtain the necessary financing to complete the Transaction and to pay the Purchase Price in
accordance with the terms of the Share Purchase Agreement.



Support of Certain Shareholders. Certain Shareholders of the Company support the Transaction
which is evidenced by such Shareholders, including all executive officers and members of the
Board, holding an aggregate of approximately 15.6% of the issued and outstanding Common
Shares have entered into Voting and Support Agreements and have agreed to vote their Common
Shares in favour of the Transaction.

In making its determinations and recommendations, the Board also observed that a number of
procedural safeguards were in place and are present to permit the Board to represent the interests of the
Company, the Shareholders and the Company's other stakeholders. Accordingly, the Board also
considered the following:


Shareholder Approval. The Transaction must be approved by at least 66 2/3% of the votes cast on
the Transaction Resolution at the Meeting by Shareholders, present in person or represented by
proxy and entitled to vote at the Meeting.



Dissent Rights. The provisions of the BCBCA provide that any Registered Shareholders who
oppose the Transaction may, upon compliance with certain conditions, exercise Dissent Rights
and, if ultimately successful, receive the fair value of the Dissent Shares pursuant to the terms of
the BCBCA.

The Board also considered a variety of risks and other potentially negative factors relating to the
Transaction including those matters described under the heading "Risk Factors Related to the
Transaction". The Board believed that, overall, the anticipated benefits of the Transaction to the
Company outweighed these risks and negative factors.
The foregoing summary of the information and factors considered by the Board is not intended to be
exhaustive but includes the material information and factors considered by the Board in their
consideration of the Transaction. In view of the variety of factors and the amount of information
considered in connection with the Board's evaluation of the Transaction, the Board did not find it
practicable to and did not quantify or otherwise attempt to assign any relative weight to each of the
specific factors considered in reaching its conclusions and recommendations. In addition, individual
members of the Board may have assigned different weights to different factors in reaching their own
conclusion as to the fairness of the Transaction.
Effect of the Transaction
Over the last 12 months, Management has adopted a disciplined and systematic approach to drive the
Company's own premium organic-certified production operation and its medical and research and
development facilities toward operating breakeven. The Company has also applied its core capability in
science-driven innovation to develop and launch its unique nano emulsion-based cannabis spray.
The Transaction and the Company's other announced sale of its Verdelite division in Quebec are part of a
larger strategy to increase available free cash, eliminate debt and pivot the Company's focus away from the
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value segment of the cannabis market and towards innovative product development and the premium and
medical segments of the market. The expected cash proceeds from the Transaction and the sale of other
assets will allow the Company to pay off all of its long-term debt and maintain a significant cash reserve,
while still retaining two attractive operating facilities. Management expects that these factors will leave the
Company well-positioned to advance its existing and emerging product portfolio, and/or to acquire in a
strategic and targeted manner new value-added science-based products and services with a positive
business outlook focused on achieving revenue growth, profitability and value creation for Shareholders.
Upon the completion of the Transaction, the Company will continue to own and operate its other
facilities including:


The Company’s organic-certified indoor, hybrid greenhouse and outdoor cultivation facility in
Richmond, BC. The output from 78,000 square foot facility will be targeted towards the premium
consumer segment of the adult-recreational market, as well as for utilization in production of the
Company’s cannabis derivative (2.0) products, which are targeted for the health and wellness and
medical segments of the market, in addition to the adult recreational segment. The Company will
move forward at this facility with a much more defined, limited-scale, organic-certified
cultivation capability focused on the craft and premium/super-premium segment of the market.



The Company’s fully licensed facility in Victoria, British Columbia for research and development,
genetics and packaging and processing. It will also continue to serve and support its medical
patient base from this location.



The Company’s 88,000 square foot, indoor-controlled grow craft cannabis facility in St. Eustache,
which is focused on providing high quality cannabis and cannabis derivative products to Quebec
consumers, under the recently launched Souvenir brand, pending completion of the sale of such
facility pursuant to the share purchase agreement entered into with Quinto Resources Inc. on
July 30, 2020.

Over the past four quarters, Management has focused on keeping costs aligned with revenue and moving
the Company’s revenue and expenses towards break even, while controlling cash utilization prudently.
These principles will remain a key area of focus for the Company’s operating assets and the Company will
continue to actively monitor these parameters for all of its operating facilities and assets.
As the Company moves forward, Management expects to increasingly shift its focus and investment
toward leveraging its distinct capability in understanding the science behind the human endocannabinoid
system and leveraging this unique understanding to continue to develop profitable, differentiated, novel
and value-added products for its health and wellness, medical and adult-use recreational customers.
These products are expected to be formulated and designed to provide distinctive benefits and improve
outcomes for its customers, such as greater biovailability and defined dose parameters. The Company
expects that its target segment of consumers will choose the Company’s products and brands because
they understand why quality, science and innovation matter.
The Company also intends to leverage its strong financial position and balance sheet, upon the
completion of the Transaction, to complement its focus on science driven innovation through targeted,
well thought through and financially sound in-licensing, partnership and/or acquisitions to broaden and
diversify its revenue base, as well to enhance profitability and value creation opportunities.
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Fairness Opinion
The Financial Advisor was retained by the Board to prepare and deliver to the Board its opinion as to the
fairness, from a financial point of view, of the Transaction to the Company. On September 5, 2020, the
Financial Advisor verbally delivered its opinion to the Board, which opinion was subsequently confirmed
in writing to the effect that, based upon and subject to the assumptions, limitations and qualifications set
out in the Fairness Opinion, the Financial Advisor is of the opinion that, as of September 8, 2020, the
consideration payable under the Transaction is fair, from a financial point of view, to the Company.
In connection with rendering the Fairness Opinion, the Financial Advisor reviewed and relied upon, or
carried out, among other things, the following: the various supply agreements that PSF is party to; the
audited financial statements of the Company, Village Farms and PSF; the trading history of the Common
Shares, the common shares of Village Farms and other select cannabis companies; certain historical
financial information and operating data concerning PSF; certain projected financial information of PSF;
certain internal documents of PSF; the financial results of other select cannabis companies; market
multiples of comparable companies; certain industry and analyst reports and statistics; and such other
financial, market, technical and industry information which the Financial Advisor felt was relevant. In its
assessment, the Financial Advisor considered several techniques which involved a number of quantitative
and qualitative factors, and used a blended approach to determine its opinion on the Transaction.
The Financial Advisor will be paid a fixed fee for the delivery of the Fairness Opinion, no portion of which
is conditional upon the Fairness Opinion being favourable to the Company. The Company also agreed to
reimburse the Financial Advisor for its reasonable out-of-pocket expenses whether or not the Transaction
is completed and to indemnify the Financial Advisor, its affiliates, and their respective directors, officers,
employees, agents and controlling persons, against certain losses, claims, damages and liabilities which
may arise directly or indirectly from services performed by the Financial Advisor in connection with its
engagement.
Neither the Financial Advisor, nor any of its affiliates, is an insider, associate or affiliate of the Company,
Village Farms or any of their respective associates or affiliates. The Financial Advisor has not entered into
any other agreements or arrangements with the Company, Village Farms or any of their respective
associates or affiliates with respect to any future dealings and has not been engaged in financing
activities for the Company, Village Farms or any of their respective associates or affiliates.
The Financial Advisor has been engaged by Quinto Resources Inc. ("Quinto") to provide a sponsorship
report in connection with a transaction between Quinto and the Company pursuant to a share purchase
agreement dated July 30, 2020. The Financial Advisor received Quinto's consent to enter into an
engagement agreement with the Company.
The full text of the Fairness Opinion, setting out the assumptions made, matters considered and
limitations and qualifications on the review undertaken in connection with the Fairness Opinion, is
attached as Schedule "D" to this Circular. The summary of the Fairness Opinion described in this Circular
is qualified in its entirety by reference to the full text of the Fairness Opinion.
Shareholder Approval and Recommendation of the Board
At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to authorize and
approve a special resolution authorizing the sale of the Purchased Shares, the full text of which is set out
below under "Transaction Resolution".

- 14 -

The sale of the Purchased Shares constitutes a sale of more than 50% of the Company's business and as a
result, pursuant to TSXV Policy 5.3, the Transaction must be approved by a majority of the votes cast on
the Transaction Resolution by Shareholders.
In addition, under section 301(1) of the BCBCA, the Company cannot sell, lease or otherwise dispose of all
or substantially all of its undertaking unless it has been authorized to do so by a special resolution
adopted by not less than 66 2/3% of the votes cast at a meeting of shareholders. As the Purchased Shares
indirectly constitute the majority of the assets of the Company (based on their book value), the
disposition of the Purchased Shares may be considered to comprise substantially all of the assets of the
Company. As a result, the Transaction may be deemed to constitute the sale of all or substantially all of
the Company's undertaking for the purposes of the BCBCA.
Accordingly, the Company is also seeking Shareholder approval of the Transaction as a sale of
substantially all of the Company's undertaking for purposes of section 301(1) of the BCBCA. Such
resolution is a special resolution under the BCBCA and must be approved by at least 66 2/3% of the votes
cast on the Transaction Resolution by Shareholders, represented virtually online or by proxy and entitled
to vote at the Meeting. Unless otherwise directed in a properly completed form of proxy, it is the
intention of individuals named in the enclosed form of proxy to vote FOR the Transaction Resolution. If
you do not specify how you want your Common Shares voted at the Meeting, the persons named as
proxyholders in the enclosed form of proxy will cast the votes represented by your proxy at the
Meeting FOR the Transaction Resolution.
For greater certainty, the Transaction is an arm's length transaction and there are no Shareholders with a
material interest in the Transaction or the Purchased Shares.
After careful consideration of the terms of the Transaction and Share Purchase Agreement and the other
factors set out above under "Reasons for the Transaction", the Board unanimously approved the Share
Purchase Agreement and the performance of the transactions contemplated therein and recommends
that Shareholders vote FOR the Transaction Resolution.
Regulatory Approval
Under Section 5.9 of TSXV Policy 5.3, the Transaction is considered a "reviewable disposition", as it is
neither an "exempt transaction" nor an "expedited acquisition" (as such terms are defined in TSXV Policy
5.3). Accordingly, the Transaction may not be completed until accepted by the TSXV.
Authority of the Board
By passing the Transaction Resolution, the Shareholders will also be giving authority to the Board to use
its judgment to proceed with the Transaction or to abandon the Transaction (subject to the terms of the
Share Purchase Agreement) without any requirement to seek or obtain any further approval of the
Shareholders.
The Transaction Resolution also provides that the terms of the Share Purchase Agreement may be
amended by the Board before or after the Meeting without further notice to Shareholders. Although the
Board has no current intention to amend the terms of the Share Purchase Agreement, it is possible that
the Board may determine that certain amendments are appropriate, necessary or desirable.
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Dissent Rights
If you are a Registered Shareholder, you are entitled to exercise certain Dissent Rights from the
Transaction Resolution by strictly following and adhering to the Dissent Procedures.
Any Registered Shareholder is ultimately entitled to be paid the fair value of their Common Shares if such
Registered Shareholder duly dissents in respect of the Transaction in strict accordance with the Dissent
Procedures provided that the Transaction becomes effective. A Registered Shareholder is not entitled to
dissent with respect to such holder's Common Shares if such Registered Shareholder votes any of those
Common Shares in favour of the Transaction Resolution. A Dissenting Shareholder ceases to have any
rights as a Shareholder, other than the right to be paid the fair value of such holder's Common Shares.
A brief summary of the Dissent Procedures is set out below. A Registered Shareholder's failure to follow
exactly the Dissent Procedures will result in the loss of such Registered Shareholder's Dissent Rights. If
you are a Registered Shareholder and wish to dissent, you should obtain your own legal advice and
carefully read the provisions of Division 2 of Part 8 of the BCBCA, which are attached as Schedule "E".
A Registered Shareholder wishing to dissent must send a written notice of dissent (a "Dissent Notice")
contemplated by Section 242 of the BCBCA which must be received by the Company, in the manner set
out below, not later than 10:00 a.m. (Vancouver Time) on the Business Day that is at least two Business
Days before the date of the Meeting. All notices of dissent to the Transaction pursuant to Section 242 of
the BCBCA should be delivered by mail or hand delivery to Emerald Health Therapeutics, Inc., 210 - 800
West Pender Street, Vancouver, British Columbia V6C 1L6 (Attention: Chief Financial Officer and
Corporate Secretary). A vote against the Transaction Resolution, an abstention, or the execution of a
proxy to vote against the Transaction Resolution, does not constitute a Dissent Notice.
Beneficial Shareholders with Common Shares registered in the name of a broker, custodian, nominee or
other Intermediary who wish to dissent should be aware that only Registered Shareholders are entitled
to exercise Dissent Rights. Accordingly, a non-Registered Shareholder desiring to exercise Dissent Rights
must make arrangements for the Common Shares beneficially owned by such Shareholder to be
registered in his, her or its name prior to the time the Dissent Notice is required to be received or,
alternatively, make arrangements for the Registered Shareholder to exercise Dissent Rights on the
beneficial holder's behalf.
After the Transaction Resolution is approved by Shareholders and within one month after the Company
notifies the dissenting Registered Shareholder of the Company's intention to act upon the Transaction
Resolution pursuant to Section 243 of the BCBCA, the dissenting Registered Shareholder must, pursuant
to Section 244(1) of the BCBCA, send to the Company a written notice that such holder requires the
purchase of all of the Common Shares in respect of which such holder has given notice of dissent,
together with the share certificate or certificates representing those Common Shares (including a written
statement prepared in accordance with Subsection 244(1)(c) of the BCBCA if the dissent is being
exercised by the Registered Shareholder on behalf of a Beneficial Shareholder). Any dissenting Registered
Shareholder who has duly complied with Section 244(1) of the BCBCA and the Company may agree on
the amount of the fair value of their Dissent Shares calculated immediately before the passing of the
Transaction Resolution, or, if there is no such agreement, either such dissenting Registered Shareholder
or the Company may apply to the Court (although the Company is under no obligation to do so), and the
Court may determine the fair value of their Dissent Shares calculated immediately before the passing of
the Transaction Resolution and make consequential orders and give directions as the Court considers
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appropriate. Promptly after the determination of the fair value of such Dissent Shares, such amount shall
be paid out to the dissenting Registered Shareholder in cash by the Company. Failure to comply strictly
with and adhere to the Dissent Procedures may result in the loss of all rights thereunder. A dissenting
Registered Shareholder who does not strictly comply with the Dissent Procedures or, for any other
reason, is not entitled to be paid fair value for their Dissent Shares will be deemed to have participated in
the Transaction on the same basis as non-Dissenting Shareholders.
The Share Purchase Agreement provides that, unless otherwise waived, it is a condition to the obligations
of the Company and Village Farms to complete the Transaction that, on or before the Closing Date,
holders of not more than an aggregate of 5% of the issued and outstanding Common Shares shall have
exercised Dissent Rights. If the number of outstanding Common Shares in respect of which Dissent Rights
have been exercised exceeds 5%, the Transaction will not proceed unless the parties waive such
condition.
The above is only a summary of the Dissent Procedures which are technical and complex. If you are a
Registered Shareholder and wish to exercise your Dissent Rights, you should seek your own legal advice
as failure to strictly comply with the Dissent Procedures, will result in the loss of your Dissent Rights.
Risk Factors Related to the Transaction
In evaluating whether to approve the Transaction, Shareholders should carefully consider the following
risk factors. Additional risks and uncertainties, including those currently unknown to or considered
immaterial by the Company may also adversely affect the Transaction. The following risk factors are not a
definitive list of all risk factors associated with the Transaction.
Whether or not the Transaction is completed, the Company will continue to face the risks that it currently
faces with respect to its affairs, business and operations and future prospects. Such risk factors are set
forth and described in the Company's annual information form for the year ended December 31, 2019
and other filings of the Company filed with the securities regulatory authorities which have been filed on
SEDAR at www.sedar.com.
Completion of the Transaction
There are a number of conditions precedents to the Transaction which are outside the control of the
Company, including, but not limited to, approval of the Transaction Resolution, approval by the TSXV of
the Transaction, third party lender consents and required satisfaction of the other conditions to Closing.
There can be no certainty, nor can the Company provide any assurance, that these conditions will be
satisfied or, if satisfied, when they will be satisfied. Moreover, a substantial delay in obtaining satisfactory
approvals could result in the Transaction not being completed. If the Transaction is not completed for any
reason, there are risks that the announcement of the Transaction and the dedication of substantial
resources of the Company to the completion thereof could have a material adverse effect on the current
and future operations, financial condition and prospects of the Company.
In addition, each of the Company and Village Farms has the right to terminate the Share Purchase
Agreement in certain circumstances. Accordingly, there is no certainty that the Share Purchase
Agreement will not be terminated before the completion of the Transaction. If the Transaction is not
completed, there can be no assurance that the Company will be able to find another opportunity to sell
the Purchased Shares on the same or similar terms, if any.
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Trading Price of the Common Shares
If, for any reason, the Transaction is not completed or its completion is materially delayed, the trading
price of the Common Shares may be materially adversely affected to the extent that the current market
price reflects a market assumption that the Transaction will be completed and the Company's business
may suffer.
Expenses of the Transaction
There are certain costs related to the Transaction, such as legal, accounting and regulatory fees, that
must be paid even if the Transaction is not completed, which will impact the Company's financial
position.
Divergence of Attention
The pendency of the Transaction could cause the attention of Management to be diverted from the daytoday operations. These disruptions could be exacerbated by a delay in the completion of the
Transaction. The success of the Company is primarily dependent upon the ability, expertise, judgment,
discretion and good faith of Management. Any disruptions or distractions affecting Management's
abilities could have an adverse effect on the business, operating results or prospects of the Company
regardless of whether the Transaction is ultimately completed.
Exercise of Dissent Rights
Shareholders have the right to exercise Dissent Rights and demand payment equal to the fair value of
their Common Shares in cash. If Dissent Rights are exercised in respect of a significant number of
Common Shares, a substantial cash payment may be required to be made to such Shareholders, which
could have an adverse effect on the Company's financial condition and cash resources.
Transaction Resolution
The following is the text of the Transaction Resolution which will be put forward to Shareholders for
approval at the Meeting:
"NOW THEREFORE BE IT RESOLVED as a special resolution of the shareholders of Emerald Health
Therapeutics, Inc. (the "Company") that:
1. The share purchase agreement (the "Share Purchase Agreement") between the Company and
Village Farms International, Inc. dated September 8, 2020 and all the transactions contemplated
therein, which transactions may constitute the sale of substantially all of the undertaking of the
Company for purposes of section 301 of the Business Corporations Act (British Columbia), and
any amendments thereto and the actions of the directors and officers of the Company in
executing and delivering the Share Purchase Agreement and any amendments thereto are
hereby confirmed, ratified, authorized and approved.
2. Notwithstanding that these resolutions have been passed, the directors of the Company are
hereby authorized and empowered, without further notice to, or approval of, any securityholders
of the Company:
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a. to amend the Share Purchase Agreement to the extent permitted by the Share Purchase
Agreement; or
b. subject to the terms of the Share Purchase Agreement, not to proceed with the
transactions contemplated thereunder.
3. Any one or more directors or officers of the Company is hereby authorized, for and on behalf and
in the name of the Company, to execute and deliver, all such agreements, applications, forms,
waivers, notices, certificates, confirmations and other documents and instruments and to do or
cause to be done all such other acts and things as in the opinion of such director or officer may
be necessary, desirable or useful for the purpose of giving effect to these resolutions, the Share
Purchase Agreement and the completion of the transactions contemplated thereunder,
including:
a. all actions required to be taken by or on behalf of the Company, and all necessary filings
and obtaining the necessary approvals, consents and acceptances of appropriate
regulatory authorities; and
b. the signing of the certificates, consents and other documents or declarations required
under the Share Purchase Agreement or otherwise to be entered into by the Company,
such determination to be conclusively evidenced by the execution and delivery of such
document, agreement or instrument or the doing of any such act or thing."
In order to pass the above Transaction Resolution, a special majority consisting of at least 66 2/3% of
the votes cast by Shareholders, represented virtually online or by proxy at the Meeting, is required.
ELECTION OF DIRECTORS
The directors of the Company are elected annually and hold office until the next annual general meeting
of Shareholders or until their successors are elected or appointed. Management proposes to nominate
the persons listed below for election to the Board, to serve until their successors are elected or
appointed. In the absence of instructions to the contrary, proxies given pursuant to the solicitation by
Management will be voted for the nominees listed in this Circular. Management does not contemplate
that any of the nominees will be unable to serve as a director. The number of directors of the Company
was set at four at the Company's last annual general meeting. Shareholders will be asked at the Meeting
to pass an ordinary resolution to set the number of directors for the ensuing year at four.
Pursuant to Article 11.6 of the Company's Articles of Incorporation, any additional director nominations
for an annual general and special meeting must be received by the Company, not less than 30, nor more
than 65 days prior to the date of the meeting. As of the date hereof, no nominations have been received
by the Company. Therefore, Management's nominees for election as directors set forth below are, thus
far, the only nominees eligible to stand for election at the Meeting.
The following table sets out the names of the nominees for election as directors, the offices they hold
within the Company, if any, their occupations, the length of time they have served as directors of the
Company, and the number of shares of the Company which each beneficially owns, directly or indirectly,
or over which control or direction is exercised, as of the date of this Circular.
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Name, province or
state and country of
residence and
position, if any, held
in the Company
Dr. Avtar Dhillon (2)(3)
Long Beach,
California
Executive Chairman
and Director
Jim Heppell (2)(3)(6)
North Vancouver,
BC
Director

Punit Dhillon (2)(4)(5)(7)
San Diego, California
Director
Bob Sukhwinder Rai
(2)(4)(5)(8)

Surrey, BC

Principal occupation
during the past five years(1)
Former President and current Executive
Chairman, Emerald Health Therapeutics; Former
Chairman, Inovio Pharmaceuticals, Inc., whose
principal business is development of DNA
vaccines.
CEO and Chair, Clarence Heppell Foundation,
whose principal business is providing bursaries to
disadvantaged students. Past President &
Director, BC Advantage Funds, whose principal
business was investing in, and building, life
science and technology companies in British
Columbia.
CEO and Chair, Emerald Bioscience Inc. whose
principal
business
is
pharmaceutical
development. Former CEO, Director, OncoSec
Medical, Inc., whose principal business is
development of biopharmaceuticals.
Owner of several Medicine Shoppe pharmacies in
Greater Vancouver, British Columbia; President of
Avricore Health Inc.

Served as
director of
the
Company
since

Number of Common
Shares of the Company
beneficially owned,
directly or indirectly, or
controlled or directed
at present

April 23,
2015

375,000

April 23,
2015

150,000

April 23,
2015

170,000

August 8,
2016

Nil

Director
Notes:
(1)
The information as to principal occupation and shares beneficially owned has been furnished by the respective
individuals.
(2)
Member of the Audit Committee. Effective April 30, 2019, Dr. Dhillon stepped down from the Audit Committee and Mr.
Heppell was appointed to the Audit Committee.
(3)
Also a director of Sciences, which is a control person of the Company, beneficially owning approximately 19.6 % of the
issued and outstanding Common Shares on an undiluted basis as of the date of this Circular (12,500,000 Common Shares
beneficially owned by Sciences have been lent to a third pursuant to a securities lending agreement entered into by
Sciences).
(4)
Member of the Nomination and Governance Committee of the Board.
(5)
Member of the Compensation Committee of the Board.
(6)
Chairman of the Compensation Committee.
(7)
Chairman of the Audit Committee.
(8)
Chairman of the Nomination and Governance Committee.

No proposed director is being elected under any arrangement or understanding between the proposed
director and any other person or company.
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Corporate Cease Trade Orders or Bankruptcies
No director or proposed director of the Company is, or within the ten years prior to the date of this
Circular has been, a director or executive officer of any company, including the Company, that while that
person was acting in that capacity:
(a)

was the subject of a cease trade order or similar order or an order that denied the
company access to any exemption under securities legislation for a period of more than
30 consecutive days; or

(b)

was subject to an event that resulted, after the director ceased to be a director or
executive officer of the company being the subject of a cease trade order or similar order
or an order that denied the relevant company access to any exemption under securities
legislation, for a period of more than 30 consecutive days; or

(c)

within a year of that person ceasing to act in that capacity, became bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency or was subject to or
instituted any proceedings, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets.

Individual Bankruptcies
No director or proposed director of the Company has, within the ten years prior to the date of this
Circular, become bankrupt or made a proposal under any legislation relating to bankruptcy or insolvency,
or been subject to or instituted any proceedings, arrangement or compromise with creditors, or had a
receiver, receiver manager or trustee appointed to hold the assets of that individual.
Penalties or Sanctions
None of the proposed directors have been subject to any penalties or sanctions imposed by a court
relating to securities legislation or by a securities regulatory authority, have entered into a settlement
agreement with a securities regulatory authority or have been subject to any other penalties or sanctions
imposed by a court or regulatory body that would be likely to be considered important to a reasonable
security holder deciding about whether to vote for the proposed director.
APPOINTMENT OF AUDITOR
It is proposed that Deloitte LLP, Chartered Professional Accountants, of Vancouver, British Columbia be
reappointed as the auditors of the Company to hold office until the next annual meeting of the
Shareholders or until a successor is appointed, and that the directors be authorized to determine the
auditor's remuneration.
The Board recommends a vote "FOR" the approval of the resolution appointing Deloitte LLP, Chartered
Professional Accountants, as auditors of the Company at remuneration to be fixed by the Board. In the
absence of contrary instructions, the Management proxy nominees named as proxyholders in the
enclosed Form of Proxy will cast the votes represented by any proxy FOR the appointment of Deloitte
LLP as auditor of the Company at remuneration to be fixed by the Board.
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APPROVAL OF THE INCENTIVE PLAN
The Company has adopted the Incentive Plan in accordance with the policies of the TSXV. Shareholders
most recently approved the Incentive Plan at the annual general meeting of Shareholders held on
June 20, 2019. A full description of the key terms of the Incentive Plan can be found under "Director and
Named Executive Officer Compensation – Omnibus Incentive Plan". Such description is qualified in its
entirety by reference to the full text of the Incentive Plan, a copy of which is attached as Schedule "B" to
this Circular. No changes have been made to the Incentive Plan since it was last approved by Shareholders.
Pursuant to Policy 4.4 – Incentive Stock Options of the TSXV, shareholders will again be asked to vote for
or against the following resolution at the Meeting:
"NOW THEREFORE BE IT RESOLVED as an ordinary resolution of the shareholders of Emerald Health
Therapeutics, Inc. (the "Company"), that:
1.

The omnibus incentive plan of the Company, as disclosed in the management information circular
of the Company dated September 24, 2020, be and is hereby approved, ratified and confirmed;

2.

Any one director or officer of the Company be and is hereby authorized and directed to do such
things and to execute and deliver all such instruments, deeds and documents, and any
amendments thereto, as may be necessary or advisable in order to give effect to the foregoing
resolution."

The Board recommends a vote "FOR" the approval of the resolution approving the Incentive Plan. In
the absence of contrary instructions, the Management proxy nominees named as proxyholders in the
enclosed Form of Proxy will cast the votes represented by any proxy FOR the approval of the Incentive
Plan.
The resolution regarding the approval of the Incentive Plan must be passed by the majority of the votes
cast by Shareholders present or represented by proxy who are entitled to vote at the Meeting.
DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION
Director and Named Executive Officer Compensation, Excluding Compensation Securities
The following table sets forth the compensation (excluding compensation securities) paid or awarded to
the Company's Named Executive Officers and directors for the financial years ended December 31, 2019
and December 31, 2018.
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Table of Compensation Excluding Compensation Securities
Salary,
consulting fee,
retainer or
commission

Bonus

Committee or
meeting
fees(8-10)

Value of
perquisites(1)

Value of all other
compensation(11)

Total
compensation

Name and
principal
position

Year

($)

($)

($)

($)

($)

($)

Riaz Bandali(2)

2019

177,083

Nil

Nil

8,173

Nil

185,256

President &
Chief Executive
Officer

2018

Nil

Nil

Nil

Nil

Nil

Nil

Jenn Hepburn(3)

2019

163,365

10,000

Nil

9,375

Nil

Chief Financial
Officer &
Corporate
Secretary

2018

25,600

Nil

Nil

Nil

Nil

182,740
25,600

Dr. Avtar
Dhillon(4)

2019

387,926

16,438

Nil

Nil

Nil

404,364

2018

77,509

Nil

Nil

Nil

Nil

77,509

Rob Hill(5)

2019

275,000

52,500

Nil

8,294

Nil

335,794

Former CFO &
Former
Corporate
Secretary

2018

225,000

10,000

Nil

3,322

Nil

238,322

Sean Rathbone(6)

2019

119,063

Nil

Nil

1,933

139,735

260,731

Former Chief
Operating
Officer

2018

Nil

Nil

Nil

Nil

Nil

Nil

Thierry Schmidt

2019

213,077

3,021

Nil

5,271

Nil

221,369

(7)

2018

21,000

Nil

Nil

Nil

Nil

21,000

Jim Heppell(4)(8)

2019

37,500

Nil

9,004

Nil

Nil

46,504

Director

2018

30,000

Nil

3,000

Nil

Nil

33,000

Punit Dhillon(4)(9)

2019

37,500

Nil

15,250

Nil

Nil

52,750

Director

2018

30,000

Nil

7,000

Nil

Nil

37,000

Bob Sukhwinder
Rai(4)(10)

2019

37,500

Nil

5,250

Nil

Nil

42,750

2018

30,000

Nil

Nil

Nil

Nil

30,000

Executive
Chairman &
Director

Former Chief
Commercial
Officer

Director
Notes:
(1)
Includes contributions to the officers’ travel allowance and medical benefits paid for by the Company.
(2)
Mr. Riaz Bandali was appointed Chief Executive Officer on July 23, 2019 and President on October 29, 2019.
(3)
Ms. Jenn Hepburn was appointed Chief Financial Officer and Corporate Secretary on October 29, 2019. Prior to her
appointment as Chief Financial Officer and Corporate Secretary, Ms. Hepburn was the Director of Finance of the
Company.
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(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)

Each of the directors, who are not also executive officers of the Company, was paid a fee of $40,000 per annum for
serving as a director of the Company, effective April 2019. Prior to this date, the fee per annum was $30,000. Dr. Avtar
Dhillon was paid an additional fee of $400,000 per annum for service as Executive Chairman of the Board.
Mr. Rob Hill was removed as Chief Financial Officer and Corporate Secretary on October 29, 2019. Mr. Rob Hill was paid
his severance in 2020.
Mr. Sean Rathbone was removed as Chief Operating Officer on October 29, 2019.
Mr. Thierry Schmidt was removed as Chief Commercial Officer and President Verdelite on February 4, 2020.
Mr. Jim Heppell was paid a fee of $5,000 per annum for serving as Chairman of the Compensation Committee.
Mr. Punit Dhillon was paid a fee of $15,000 per annum for serving as Chairman of the Audit Committee.
Mr. Rai was paid a fee of $2,500 per annum for serving as Chairman of the Governance and Nominating Committee.
Includes severance and/or vacation payout with termination paid by the Company.

External management companies
None of the NEOs or directors of the Company have been retained or employed by an external
management company which has entered into an understanding, arrangement or agreement with the
Company to provide executive management services to the Company, directly or indirectly.
Stock Options and Other Compensation Securities
The following table sets forth all compensation securities granted or issued to each of the Company's
directors and Named Executive Officers by the Company or one of its subsidiaries in the most recently
completed financial year for services provided or to be provided, directly or indirectly, to the Company or
any of its subsidiaries:
Compensation Securities

Name and
principal
position
Dr. Avtar
Dhillon(4)
Director &
Executive
Chairman
Riaz Bandali(5)
President &
Chief
Executive
Officer

Number of
Closing price Closing price Expiry date
compensation
Issue,
of security or of security or (options) /
securities, number Date
conversion underlying
underlying Settlement
of underlying
of
or
exercise
security
on
security at
Type of
securities and
issue
date
price
date
of
grant
year end
compensation
percentage of
or
(restricted
security
class(1)(2)(3)
grant
($)
($)
($)
share units)
Stock Options

500,000
0.31%

RSUs

250,000
0.16%

Stock Options

360,000
0.22%

201904-03
201904-03
201907-25

$4.15

$4.29

$0.325

2024-04-03

$4.15

$4.29

$0.325

2020-04-03
50%
2021-04-03
50%

$1.92

$1.96

$0.325

2024-07-25
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Compensation Securities

Name and
principal
position
Jenn
Hepburn(6)
Chief
Financial
Officer &
Corporate
Secretary
Jim Heppell(7)

Number of
Closing price Closing price Expiry date
compensation
Issue,
of
security or of security or (options) /
securities, number Date
conversion
underlying
underlying Settlement
of underlying
of
or
exercise
security
on
security at
Type of
securities and
issue
date
price
date
of
grant
year end
compensation
percentage of
or
(restricted
security
class(1)(2)(3)
grant
($)
($)
($)
share units)
Stock Options

75,000
0.05%

201904-03

$4.15

$4.29

$0.325

2024-04-03

RSUs

5,000

201904-03

$4.15

$4.29

$0.325

2020-04-03
50%

0.00%

Stock Options

200,000
0.12%

201904-03

$4.15

$4.29

$0.325

2024-04-03

Stock Options

200,000
0.12%

201904-03

$4.15

$4.29

$0.325

2024-04-03

Stock Options

200,000
0.12%

201904-03

$4.15

$4.29

$0.325

2024-04-03

Stock Options

150,000
0.09%

201904-03

$4.15

$4.29

$0.325

2024-04-03

RSUs

25,000
0.00%

201904-03

$4.15

$4.29

$0.325

2020-04-03
50%

Director
Punit
Dhillon(8)

2021-04-03
50%

Director
Bob
Sukhwinder
Rai(9)
Director
Thierry
Schmidt(10)
Former CCO

2021-04-03
50%
Rob Hill(11)
Former CFO &
Former
Corporate
Secretary

Stock Options

250,000
0.16%

RSUs

50,000
0.03%

201904-03
201904-03

$4.15

$4.29

$0.325

2024-04-03

$4.15

$4.29

$0.325

2020-04-03
50%
2021-04-03
50%

Sean
Rathbone(12)

Stock Options

200,000
0.12%

201903-04

$3.84

$3.79

$0.325

2024-03-04

Former COO
Notes:
(1)
Each stock option and RSU held by each of the Named Executive Officers and directors listed above, is exercisable or
redeemable into one Common Share and the percentage disclosed represents the percentage of the issued and
outstanding Common Shares as at December 31, 2019, being 160,986,373 Common Shares. All of the compensation
securities granted or issued in the fiscal year ended December 31, 2019 were comprised of Common Shares or securities
exercisable into Common Shares. The closing price per Common Share on the TSXV on December 31, 2019, being the last
trading day of the Company's most recently completed fiscal year, was $0.325.
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(2)
(3)
(4)
(5)
(6)

(7)
(8)
(9)
(10)

(11)

(12)

Unless otherwise noted below, all stock options granted to members of the Board in this table vest monthly, whereas all
stock options granted to NEOs vest annually, over three years with the initial vesting occurring on the grant date.
Unless otherwise noted below, all RSUs are to be settled at either one year vesting or in two tranches, with one tranche
vesting on the anniversary of the grant date and the second tranche vesting on the second anniversary of the grant date.
As of the last day of the most recently completed financial year-end, Dr. Avtar Dhillon held 2,750,000 stock options and
250,000 RSUs. Dr. Dhillon settled 250,000 RSUs on January 17, 2019, which were subject to a pooling agreement.
As of the last day of the most recently completed financial year-end, Mr. Bandali held 36 0,000 stock options, each
exercisable for one Common Share.
As of the last day of the most recently completed financial year-end, Ms. Hepburn held 125,000 stock options, each
exercisable for one Common Share and 5,000 RSUs. The stock options vest annually and the RSUs are each to be settled
on April 3, 2020 and April 3, 2021 for one Common Share. Ms. Jenn Hepburn was appointed Chief Financial Officer and
Corporate Secretary on October 29, 2019. Prior to her appointment as Chief Financial Officer and Corporate Secretary,
Ms. Hepburn was the Director of Finance of the Company.
As of the last day of the most recently completed financial year-end, Mr. Heppell held 6 75,000 stock options, each
exercisable for one Common Share. These stock options vest monthly. Mr. Heppell settled 100,000 RSUs on
January 17, 2019, which were subject to a pooling agreement.
As of the last day of the most recently completed financial year-end, Mr. Punit Dhillon held 575,000 stock options, each
exercisable for one Common Share and 200,000 RSUs. The stock options vest monthly and the RSUs are each to be
settled on December 18, 2020 for one Common Share.
As of the last day of the most recently completed financial year-end, Mr. Rai held 325,000 stock options, each exercisable
for one Common Share. These stock options vest monthly.
As of the last day of the most recently completed financial year-end, Mr. Schmidt held 125,000 stock options and 25,000
RSUs. The stock options vest annually and the RSUs are each to be settled on April 3, 2020 and April 3, 2021 for one
Common Share. Mr. Schmidt ceased to be Chief Commercialization Officer of the Company on February 4, 2020. Under
the Plan, unvested Awards granted shall terminate and become void immediately upon resignation and each vested
Award granted to participant will cease to be exercisable or redeemable 90 days following termination date.
As of the last day of the most recently completed financial year-end, Mr. Hill held 750,000 stock options, each exercisable
for one Common Share and 50,000 RSUs. The stock options vest annually and the RSUs are each to be settled on April 3,
2020 and April 3, 2021 for one Common Share. Mr. Hill ceased to be Chief Financial Officer and Corporate Secretary of
the Company on October 29, 2019. Under the Plan, unvested Awards granted shall terminate and become void
immediately upon resignation and each vested Award granted to participant will cease to be exercisable or redeemable
90 days following termination date.
As of the last day of the most recently completed financial year-end, Mr. Rathbone held 200,000 stock options, each
exercisable for one Common Share. These stock options vest annually. Mr. Rathbone was appointed Chief Operating
Officer of the Company on May 22, 2019 and ceased to be Chief Operating Officer on October 29, 2019. Under the Plan,
unvested Awards granted shall terminate and become void immediately upon resignation and each vested Award granted
to participant will cease to be exercisable or redeemable 90 days following termination date.

Exercise of Compensation Securities
Exercises of compensation securities by a director or Named Executive Officer during the most recently
completed financial year were as follows:
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Exercise of Compensation Securities by Directors and NEOs
Number of
compensation
securities,
number of
underlying
Type of
securities and Exercise Price
compensation percentage of per security
Name and
security
class
($)
principal position
Avtar Dhillon

RSUs

250,000 RSUs
exercised for
250,000
underlying
Common Shares

Nil

2019-01-17

$2.76

$2.76

$690,000

RSUs

100,000 RSUs
exercised for
100,000
underlying
Common Shares

Nil

2019-01-17

$2.76

$2.76

$276,000

Options

180,000 Options
exercised for
180,000
underlying
Common Shares

$0.335

2019-07-19

$2.20

$1.865

$335,700

Options

20,000 Options
exercised for
20,000
underlying
Common Shares

$0.335

2019-10-30

$0.77

$0.435

$8,700

Director &
Executive
Chairman
Jim Heppell
Director

Bob Sukhwinder
Rai
Director

Bob Sukhwinder
Rai

Date of
Exercise

Difference
Closing
between
price per exercise price
security on and closing on
date of
date of
Total value on
exercise
exercise
exercise date
($)
($)
($)

Director

Omnibus Incentive Plan
The Shareholders approved the Incentive Plan to replace the Company's previous stock option plan (the
"Previous Plan") at the annual general and special meeting of Shareholders held on June 15, 2017. The
Shareholders last approved the Incentive Plan at the annual general meeting of Shareholders on June 20,
2019.
In accordance with the policies of the TSXV, a plan with a rolling 10% maximum must be confirmed by
Shareholders at each annual general meeting.
The following is a description of the key terms of the Incentive Plan, which is qualified in its entirety by
reference to the full text of the Incentive Plan, a copy of which is attached as Schedule "B" to this Circular.
No changes have been made to the Incentive Plan since it was last approved by Shareholders.
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Purpose
The purpose of the Incentive Plan is to assist the Company in attracting and retaining individuals to serve
as employees, directors, consultants or advisors who are expected to contribute to the Company's
success and to achieve long-term objectives that will benefit Shareholders.
Types of Awards
The Incentive Plan provides for the grant of stock options, stock appreciation rights, Restricted Share Units,
performance awards and other share-based awards (each an "Award" and, collectively, the "Awards"). All
Awards are granted by an agreement, certificate or other instrument or document evidencing the Award
granted under the Incentive Plan.
Shares Available for Awards
Subject to adjustments as provided for under the Incentive Plan, the maximum number of Common Shares
issuable upon the exercise or redemption and settlement of all Awards under the Incentive Plan will not
exceed 10% of the Company's issued and outstanding Common Shares, less the number of Common Shares
subject to grants of stock options under the Previous Plan. As of the record date of this Meeting, there were
1,584,662 and 16,272,000 Common Shares reserved for issuance pursuant to stock options granted under
the Previous Plan and under the Incentive Plan, respectively, which together represent approximately
8.89% of the outstanding Common Shares.
Limitation on Grants
The Incentive Plan provides the follow limitations on grants:
1. The maximum number of Common Shares issuable upon the exercise or redemption and
settlement of all Awards granted under the Incentive Plan, together with the number of Common
Shares issuable under outstanding stock options granted otherwise than under the Incentive Plan
together with those issuable under all other compensation plans of the Company, shall not
exceed ten percent of the outstanding Common Shares at the time of granting of the Award.
2. The Company cannot grant more than 1,000,000 Restricted Share Units.
3. The Company cannot grant performance awards exercisable into more than 500,000
Performance Shares (as defined in the Incentive Plan).
4. The Company cannot grant other share-based awards exercisable into more than 500,000
Common Shares.
5. The Company cannot grant stock appreciation rights which may be settled into more than 500,000
Common Shares.
6. The Company cannot grant stock options:
(a)

to any one person in any 12 month period which could, when exercised, result in the
issuance of Common Shares to such person exceeding 5% of the issued and outstanding
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Common Shares of the Company unless the Company has obtained the requisite approval
to the grant;
(b)

to any one consultant in any 12 month period which could, when exercised, result in the
issuance of Common Shares to such person exceeding 2% of the issued and outstanding
Common Shares of the Company;

(c)

in any 12 month period, to persons employed or engaged by the Company to perform
investor relations activities which could, when exercised, result in the issuance of
Common Shares to such persons exceeding, in aggregate, 2% of the issued and
outstanding Common Shares of the Company;

(d)

grant Restricted Share Units, performance awards and/or other share-based awards to
any one person at any one time which could, when exercised, result in the issuance of
Common Shares to such person exceeding 1% of the issued and outstanding Common
Shares of the Company; and

(e)

grant Restricted Share Units, performance awards and/or other share-based awards to
any one person in any 12 month period which could, when exercised, result in the
issuance of Common Shares to such person exceeding 2% of the issued and outstanding
Common Shares of the Company.

Employment, Consulting and Management Agreements
Other than as disclosed herein, the Company has not entered into any other contract, agreement, plan or
arrangement that provides for payments to a NEO at, following or in connection with any termination
(whether voluntary, involuntary or constructive), resignation, retirement, a change in control of the
Company or a change in an NEOs responsibilities.
Riaz Bandali – Chief Executive Officer and President
Pursuant to an employment agreement effective July 25, 2019 (the "Bandali Agreement"), Mr. Riaz
Bandali was retained as Chief Executive Officer of the Company at an annual base fee of $425,000,
exclusive of bonuses and perks.
Pursuant to the Bandali Agreement, Mr. Bandali is eligible to receive an annual bonus in each calendar
year in an amount up to 35% of his annual salary, based on the Annual Bonus Entitlement Review (as
defined in the Bandali Agreement), if any. The milestones to be met by Mr. Bandali in any fiscal year in
order to earn bonuses will be agreed to between Mr. Bandali and the Board within 120 days of the
beginning of such year.
Mr. Bandali may terminate the Bandali Agreement for any reason upon providing 30 days' prior written
notice to the Company.
The Company may terminate the Bandali Agreement and the employment of Mr. Bandali without cause
at any time on 30 days' prior written notice. If Mr. Bandali's employment is terminated without cause, or
by constructive termination, or if there is a change of control and Mr. Bandali elects to terminate his
engagement within six months of such change of control, the Company will pay to Mr. Bandali within 30
days of the date of termination an amount equal to:
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(a)

if Mr. Bandali has been employed by the Company for one year or less, 12 months of salary, and
will further continue Mr. Bandali's perks for 12 months; or

(b)

if Mr. Bandali has been employed by the Company for more than one year, 24 months of salary,
and will further continue Mr. Bandali's perks for 24 months.

The Company may terminate the Bandali Agreement and Mr. Bandali's employment for cause at any time
on written notice to Mr. Bandali. If Mr. Bandali's engagement is terminated for cause, Mr. Bandali shall
not be entitled to any termination fee.
Jenn Hepburn – Chief Financial Officer & Corporate Secretary
Pursuant to an employment agreement effective October 29, 2019 (the "Hepburn Agreement"), Ms. Jenn
Hepburn was retained as Chief Financial Officer of the Company at an annual base fee of $225,000,
exclusive of bonuses and perks.
Pursuant to the Hepburn Agreement, Ms. Hepburn is eligible to receive an annual bonus in each calendar
year in an amount up to 30% of her annual salary, based on the Annual Bonus Entitlement Review (as
defined in the Hepburn Agreement), if any. The milestones to be met by Ms. Hepburn in any fiscal year in
order to earn bonuses will be agreed to between Ms. Hepburn and the board of directors within 120 days
of the beginning of such year.
Ms. Hepburn may terminate the Hepburn Agreement for any reason upon providing 30 days’ prior
written notice to the Company.
The Company may terminate the Hepburn Agreement and the employment of Ms. Hepburn without
cause at any time on 30 days’ prior written notice. If Ms. Hepburn’s employment is terminated without
cause, or by constructive termination, or if there is a change of control and Ms. Hepburn elects to
terminate her engagement within six months of such change of control, the Company will pay to Ms.
Hepburn within 30 days of the date of termination an amount equal to:
(a)

if Ms. Hepburn has been employed by the Company for two years or less, 6 months of salary; or

(b)

if Ms. Hepburn has been employed by the Company for more than two years, 12 months of
salary.

The Company may terminate the Hepburn Agreement and Ms. Hepburn's employment for cause at any
time on written notice to Ms. Hepburn. If Ms. Hepburn 's engagement is terminated for cause, Ms.
Hepburn shall not be entitled to any termination fee.
Dr. Avtar Dhillon –Executive Chairman and Director
Pursuant to a consulting agreement effective November 27, 2018 (the "Dhillon Agreement"), Dr. Avtar
Dhillon was retained as an independent contractor to fulfill services generally performed by a President
and Executive Chairman at an annual base fee of $400,000, plus a discretionary performance bonus and
provision of group benefits.
On October 29, 2019, Dr. Dhillon resigned as President but continued to act as Executive Chairman of the
Company. As a result, Dr. Dhillon entered into an amended consulting agreement effective
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October 29, 2019 to amend the terms of the Dhillon Agreement (the "Amended Dhillon Agreement") in
which Dr. Dhillon continued to be retained as an independent contractor to fulfill services generally
performed by an Executive Chairman at an annual base fee of $200,000, exclusive of bonus and perks.
The Amended Dhillon Agreement provides that if Dr. Dhillon is terminated without cause, or by
constructive termination, or if there is a change of control and Dr. Dhillon elects to terminate his
engagement within six months of such change of control, the Company will pay to Dr. Dhillon, within 30
days of the date of termination, an amount equal to two month's fees received pursuant to the Amended
Dhillon Agreement for each 12-month period following the date of the Dhillon Agreement that Dr. Dhillon
has been an independent contractor of the Company to a maximum amount equal to 24 months of the
fees received pursuant to the Amended Dhillon Agreement. If Dr. Dhillon's engagement is terminated for
cause, he shall not be entitled to any termination fee.
Dr. Dhillon is a director of Sciences, which is a control person of the Company and, as such, is considered
to be a related party under applicable securities laws.
Punit Dhillon – Director
Pursuant to a consulting agreement effective May 26, 2019 (the "Punit Dhillon Agreement") Mr. Punit
Dhillon was retained as an independent contractor in consideration of $1.00 and the mutual agreements
in the Punit Dhillon Agreement and subject to the terms and conditions specified in the Punit Dhillon
Agreement.
The Punit Dhillon Agreement provides that if Mr. Dhillon is terminated without cause the Company shall
only be obliged to pay the fees agreed to but not yet paid as of the date of termination, with such
payment to be made within 30 days of the date of termination and all obligations of the Company to Mr.
Dhillon shall immediately terminate and cease as of the date of the termination of Mr. Dhillon's
engagement.
The Punit Dhillon Agreement provides that the Company may terminate the Punit Dhillon Agreement and
Mr. Dhillon's engagement for cause at any time on written notice to Mr. Dhillon.
Additionally, Mr. Dhillon may terminate the Punit Dhillon Agreement and his engagement for any reason
at any time upon providing 30 days advance notice in writing to the Company. Termination will be
effective, at the Company's election, on a date which is no earlier than the date such notice is received
and no later than the date which is 30 days following that date.
Oversight and Description of Director and Named Executive Officer Compensation
The Board has a compensation committee (the "Compensation Committee") and a Nomination and
Governance Committee (the "Nomination and Governance Committee").
The Compensation Committee is charged with the oversight of, and the annual and ongoing review of,
the Chief Executive Officer, the compensation of Management, and the bonus programs in place for the
balance of the staff. This includes oversight responsibility for ensuring the proper reporting and
continuous disclosure in respect of same, and compliance with laws and regulations as well as stock
exchange rules and policies in respect of same. The Compensation Committee is also be responsible for
the other matters as set out in the Compensation Committee charter and/or such other matters as may
be directed by the Board from time to time.
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The Nomination and Governance Committee is charged with overseeing the annual and ongoing review
of the governance activities of the Company including the role, constitution, operations and performance
of the Board and other committees of the Board. This includes oversight responsibility for ensuring the
proper reporting and continuous disclosure in respect of same, and compliance with laws and regulations
as well as stock exchange rules and policies in respect of same. The Nomination and Governance
Committee will also be responsible for the other matters as set out in the Nomination & Governance
Committee charter and/or such other matters as may be directed by the Board from time to time.
During the year ended December 31, 2019, the Compensation Committee was composed of three
members, being Jim Heppell (Chair), Punit Dhillon and Bob Sukhwinder Rai. Each of Mr. Jim Heppell,
Mr. Punit Dhillon and Mr. Bob Sukhwinder Rai are independent within the meaning of National
Instrument 52-110 Audit Committees ("NI 52-110").
During the year ended December 31, 2019, the Nomination and Governance Committee was composed
of two members, being Bob Sukhwinder Rai (Chair) and Punit Dhillon.
Director Compensation
Other than compensation paid to the NEOs, and except as noted below, no compensation was paid to
directors in their capacity as directors of the Company or its subsidiaries, in their capacity as members of
a committee of the Board or of a committee of the board of directors of its subsidiaries, or as consultants
or experts, during the Company's most recently completed financial year.
Pursuant to resolutions of the Board made effective April 2, 2019, for the financial year ended December
31, 2019, each of the independent directors of the Company was paid a fee of $40,000 per annum for
serving as a director of the Company except for Dr. Avtar Dhillon, who was paid a fee of $200,000 per
annum for serving as the Executive Chairman of the Board. Mr. Jim Heppell was paid an additional fee of
$5,000 per annum for serving as Chairman of the Compensation Committee. Mr. Punit Dhillon was paid
an additional fee of $15,000 per annum for serving as Chairman of the Audit Committee. Mr. Rai was paid
a fee of $2,500 per annum for serving as Chairman of the Nomination and Governance Committee.
In addition to fees paid, directors are compensated by the Company for their services in their capacity as
directors by the granting from time to time of stock options in accordance with the policies of the TSXV as
discussed further below and the reimbursement of any out-of-pocket expenses incurred in the course of
their duties as directors. Compensation payable to directors, including the grant of stock options, is
reviewed annually.
NEO Compensation
The Board recognizes that compensation of the Company's Named Executive Officers must be sufficient
to attract, motivate and retain executives who will work to achieve the Company's vision and objectives.
The Company has established a Compensation Committee which has been given the authority to assess
the performance of the Company's officers and employees and determine their compensation,
commensurate with current market standards and the level of the individual's experience and
responsibilities.
The Compensation Committee endeavours to ensure that the Company's compensation strategy
effectively compensates, motivates and rewards Management on the basis of individual and corporate
performance, thereby enabling the Company to compete for and retain executives critical to the long-
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term success of the Company.
To date, the elements of the Company's Named Executive Officer compensation have been based on
salary, performance bonus, and reimbursement of out-of-pocket expenses, group insurance benefits, and
stock options, which is discussed further below.
The Compensation Committee reviews salaries of the Company's Named Executive Officers annually.
While the Compensation Committee considers current competitive market conditions while determining
base salaries, there is no evaluation against any "peer group" standard. The Compensation Committee
relies on the experience of its members in setting base salaries. No compensation consultant was
retained by the Company in the year ended December 31, 2019.
Stock Option Grants
Stock options are granted to provide an incentive to the directors and NEOs of the Company to achieve
the longer-term objectives of the Company; to give suitable recognition to the ability and industry of the
NEOs and directors; and to attract and retain directors and NEOs with experience and ability by providing
them with the opportunity to acquire an increased proprietary interest in the Company. The Company
awards stock options to its NEOs and directors based upon the recommendation of the Compensation
Committee (for all awards other than the awards granted to the CEO, which are recommended by the
Compensation Committee) as approved by the Board. Previous grants of stock options are considered
when considering new grants.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table sets out those securities of the Company which have been authorized for issuance
under equity compensation plans, as at the end of the most recently completed financial year:

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights

Weighted-average exercise
price of outstanding
options, warrants and
rights

Number of securities
remaining available for
future issuance under
equity compensation plans
(excluding securities
reflected in column (a))

Plan Category

(a)

(b)

(c)

Equity compensation plans
approved by the securityholders

13,051,634(1)

$2.99

3,047,003(2)

Equity compensation plans not
approved by the securityholders

Nil

N/A

Nil

13,051,634

-

3,047,003

Total

Notes:
(1)
Stock options and RSUs outstanding as at December 31, 2019, which have been granted pursuant to the Previous Plan and
the Incentive Plan.
(2)
The aggregate number of Common Shares reserved for issuance under the Incentive Plan and all other incentive plans is a
maximum of 10% of the issued and outstanding capital of the Company at the date of any incentive security grant. As at
December 31, 2019, 3,047,003 incentive securities remained available for issuance.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the current or former directors, executive officers, employees of the Company, the proposed
nominees of Management for election to the Board, or their respective associates or affiliates, are or
have been indebted to the Company since the beginning of the last completed financial year of the
Company.
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
No director or executive officer of the Company or any proposed nominee of Management for election to
the Board, nor any associate or affiliate of the foregoing persons, has any material interest, direct or
indirect, by way of beneficial ownership of securities or otherwise, since the beginning of the Company's
last financial year in matters to be acted upon at the Meeting, other than the election of directors, the
appointment of auditors and the approval of the Incentive Plan.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as set forth herein, none of the persons who were directors or executive officers of the
Company or a subsidiary at any time during the Company's last completed financial year, the proposed
nominees of Management for election to the Board, any person or company who beneficially owns,
directly or indirectly, or who exercises control or direction over (or a combination of both) more than
10% of the issued and outstanding Common Shares, nor the associates or affiliates of those persons, has
any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any
transaction or proposed transaction which has materially affected or would materially affect the
Company.
On January 10, 2019 the Company closed its 51% joint venture with San Diego-based EHB, called Emerald
Health Naturals. The Company committed to invest $5,000,000 for 51% equity ownership of EHN. EHB
granted EHN the exclusive Canadian distribution rights to EHB's product line in exchange for 49% equity
ownership of EHN. The formation of EHN was a "related-party transaction" as such term is defined in MI
61-101 as EHB is approximately 71% owned by Sciences. Sciences is a control person of the Company,
and Dr. Avtar Dhillon and Jim Heppell (each of whom is a director of the Company) are each a director of
Sciences.
On January 15, 2019, the Company announced a secondary offering of 2,800,000 Common Shares by
Sciences, a control person of the Company, which closed on January 16, 2019. After completion of the
secondary offering, Sciences held approximately 28.6% of the Common Shares on a fully-diluted basis.
On October 1, 2019, the Company and Sciences amended a management agreement pursuant to which
Sciences provides certain management services to the Company. Pursuant to the amended agreement,
Sciences is not entitled to further cash consideration beyond amounts currently accrued and outstanding.
Following the amendment, $1.0 million of the $2.1 million accrued in respect of the management
agreement was repaid with $1.1 million remaining outstanding. The management agreement was
terminated on July 15, 2020.
On October 3, 2019, the Company entered into an amendment agreement ("Amendment Agreement")
to amend the purchase price payable by the Company pursuant to the hemp supply agreement dated
September 25, 2018 with EHH. Pursuant to the Amendment Agreement, the Company will only pay EHH
the reasonable and documented costs incurred by EHH in exchange for hemp products. EHH is a wholly-
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owned subsidiary of Sciences, which is a control person of the Company. This arrangement was
terminated effective January 21, 2020.
On October 3, 2019, the Company also entered into a sublease agreement ("Sublease Agreement") and a
cultivation agreement ("Cultivation Agreement") with Sciences. Pursuant to the Sublease Agreement, the
Company has agreed to sublease 12 acres of land in Metro Vancouver ("Subleased Land") to Sciences for
which Sciences agreed to pay the Company rent equal to the amount that the Company pays to the headlandlord for the Subleased Land. Pursuant to the Cultivation Agreement, Sciences granted the Company
the right to cultivate cannabis, for the sole benefit of the Company, on the Subleased Land. In exchange
for this right, the Company agreed to waive the amounts payable by Sciences under the Sublease
Agreement. The Cultivation Agreement was terminated on April 7, 2020.
On December 16, 2019, the Company announced a private placement of a minimum of 5,172,414 units
and a maximum of 15,517,241 units at a price of $0.29 per unit, for gross proceeds of a minimum of
$1,500,000 and a maximum of $4,500,000 (the "December 2019 Private Placement"). The initial tranche
of 5,172,942 units closed on December 30, 2019 for gross proceeds of $1,500,153. All units sold pursuant
to the initial tranche of the December 2019 Private Placement were purchased by Sciences and certain
directors and officers of the Company. Each unit consists of one Common Share and one common share
purchase warrant. Each warrant entitles the holder thereof to acquire one Common Share at a price of
$0.385 per Common Share until December 16, 2024. In the event that the closing sale price of the
Common Shares on the TSXV, or such other principal exchange on which the Common Shares are then
trading, is greater than $0.75 per Common Share for a period of ten consecutive trading days at any time,
the Company may accelerate the expiry date of the warrants by giving written notice to the holder
thereof and in such case the warrants will expire on the 15th day after the date on which such notice is
given by the Company.
As of December 31, 2019, Sciences beneficially owned an aggregate of 29,684,942 Common Shares,
representing approximately 18% of the issued and outstanding Common Shares (on an undiluted basis) as
at December 31, 2019 and 9,099,706 Common Share purchase warrants. As of September 14, 2020,
Sciences beneficially owned an aggregate of 39,401,608 Common Shares, representing approximately
19.6% of the issued and outstanding Common Shares (on an undiluted basis) and 9,099,706 Common
Share purchase warrants. Sciences has lent 12,500,000 Common Shares it beneficially owns to a third
party pursuant to a securities lending agreement.
Sciences has an address of Office 8262, The Landing, 200 - 375 Water Street, Vancouver, BC V6B 0M9.
MANAGEMENT CONTRACTS
Other than as disclosed elsewhere in this Circular, no Management functions of the Company are to any
substantial degree performed by a person or company other than the directors or NEOs of the Company.
AUDIT COMMITTEE
The Company is required to have an Audit Committee comprised of not less than three directors, a
majority of whom are not officers, control persons or employees of the Company or an affiliate of the
Company.
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Audit Committee Charter
The text of the Audit Committee's charter is attached as Schedule "A" to this Circular.
Composition of Audit Committee and Independence
Effective as of April 30, 2019, the Audit Committee consists of Punit Dhillon, Bob Sukhwinder Rai and
Jim Heppell. Dr. Avtar Dhillon was a member of the Audit Committee until April 30, 2019. Each of
Mr. Punit Dhillon, Mr. Bob Sukhwinder Rai and Mr. Jim Heppell are considered to be independent within
the meaning of NI 52-110. Dr. Dhillon was not considered independent when he sat on the Audit
Committee. Mr. Punit Dhillon is the Chairman of the Audit Committee. In keeping with the requirements
of the Company's Audit Committee charter (attached as Schedule "A" hereto) and TSXV Policy 3.1, the
Audit Committee is to consist of a majority of directors who are not officers, control persons or
employees of the Company or an affiliate of the Company.
NI 52-110 provides that a member of an audit committee is "independent" if the member has no direct or
indirect material relationship with the Company, which could, in the view of the Board, reasonably
interfere with the exercise of the member's independent judgment.
NI 52-110 provides that an individual is "financially literate" if he or she has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting
issues that are generally comparable to the breadth and complexity of the issues that can reasonably be
expected to be raised by the Company's financial statements. All of the members of the Audit Committee
are "financially literate" as that term is defined. The following sets out the Audit Committee members'
education and experience that is relevant to the performance of his responsibilities as an audit
committee member.
Relevant Education and Experience
The relevant education and/or experience of each member of the Audit Committee is as follows:
Punit Dhillon, Director
Punit Dhillon is the CEO and Chair of Emerald Bioscience, Inc. a biopharmaceutical company focused on
the development of proprietary first-in-class molecules with strong clinical and commercial
differentiation. Mr. Dhillon is the co-founder and former CEO of OncoSec Medical, Inc.
a biopharmaceutical company developing its advanced-stage immunotherapy to treat solid tumors. Mr.
Dhillon was formerly Vice President of Finance and Operations at Inovio Pharmaceuticals, Inc. His
management experience spans corporate finance, M&A integration, in-licensing and out-licensing of
intellectual property, strategy implementation, corporate transactions, and collaborations with leading
universities and key global opinion leaders. Mr. Dhillon is also the co-founder of YELL Canada, a registered
Canadian charity focused on entrepreneurial learning for young leaders. Mr. Dhillon has been recognized
for his role as CEO of OncoSec and his contributions to the life sciences community with several awards of
distinction, most recently the BIOCOM Catalyst Award in 2018.

- 36 -

Jim Heppell, Director
Mr. Heppell was the co-founder, CEO and director of BC Advantage Life Sciences I Fund, which won the
Canadian Venture Capital Deal of the Year Award in 2006 for having the highest realized return (23.4x its
investment in Aspreva Pharmaceuticals) of any venture capital fund in Canada.
Mr. Heppell has a Bachelor of Science degree in Microbiology and a law degree from the University of
British Columbia. After being called to the Bar, he worked for six years with Fasken Martineau DuMoulin,
during which time he was seconded to the BC Securities Commission for six months. Mr. Heppell then
became President and Chief Executive Officer of Catalyst Corporate Finance Lawyers, a boutique
corporate finance law firm that focused on assisting life science and technology companies. He left
Catalyst to create BC Advantage Funds Ltd. He is a past member of the Securities Policy Advisory
Committee to the BCSC and is a Past-Chairman of the Securities Section of the Canadian Bar Association
(B.C. Branch). Mr. Heppell is currently a director of a number of public and private life science
companies.
Bob Sukhwinder Rai, Director
Mr. Rai is a graduate of the University of British Columbia with a Degree in Biochemistry and
Pharmaceutical Science. He is a registered Pharmacist and entrepreneur with over 20 years of experience
in owning and operating “The Medicine Shoppe” pharmacies in Greater Vancouver, Canada. In 1998, he
and his partners pioneered the online pharmacy business to the USA. The sale and distribution of
prescription medicines online surpassed expectations and, as other operators followed suit, became a $2
billion industry across Canada. Mr. Rai introduced HIV Point of Care testing into community pharmacies
and introduced lab testing to pharmacies including a chronic kidney disease screening using the
HealthTab technology. Both were firsts in Canada. Mr. Rai served as a member of the Alumni UBC
Advisory Council representing the Faculty of Pharmaceutical Science. Mr. Rai sat on the Board of St Paul’s
Hospital Foundation and was the Chair of “A Night of Miracles” in 2017 and 2018, an initiative that raises
funds for BC Children’s Hospital. He is currently President and a member of the board of directors of
Avricore Health Inc. He is a recipient of the Queen’s Diamond Jubilee Medal of Honor.
Reliance on Certain Exemptions
Since the commencement of the Company's most recently completed financial year, the Company has
not relied on:
(a)

the exemption in section 2.4 (De Minimis Non-Audit Services) of NI 52-110;

(b)

the exemption in section 3.2 (Initial Public Offerings) of NI 52-110;

(c)

the exemption in section 3.3(2) (Controlled Companies) of NI 52-110;

(d)

the exemption in section 3.4 (Events Outside the Control of the Member) of NI 52-110;

(e)

the exemption in section 3.5 (Death, Disability or Resignation of Audit Committee
Member) of NI 52-110;

(f)

the exemption in section 3.6 (Temporary Exemption for Limited and Exceptional
Circumstances) of NI 52-110;
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(g)

the exemption in section 3.8 (Acquisition of Financial Literacy) of NI 52-110; or

(h)

an exemption from NI 52-110 in whole or in part, granted under Part 8 of NI 52-110.

Pre-Approval Policies and Procedures
The Audit Committee has not adopted any specific policies and procedures for the engagement of nonaudit services.
Audit Fees
The following table sets forth, by category, the fees for all services rendered by the Company's external
auditors, Deloitte LLP, for the financial years ended December 31, 2018 and 2019 (including estimates).

Audit fees(1)
Audit related fees(2)
Tax fees(3)
All other fees(4)
Total

2018
($)

2019
($)

$303,500

$530,900

Nil

Nil

$29,225

$58,530

Nil

Nil

332,725

$589,430

Notes:
(1)

“Audit fees” include aggregate fees billed by the Company’s external auditor in each of the last two fiscal years for
audits. The current auditor of the Company is Deloitte LLP. See “Appointment of Auditor”, above, for further details.

(2)

“Audit related fees” include the aggregate fees billed in each of the last two fiscal years for assurance and related
services by the Company’s external auditor that are reasonably related to the performance of the audit or review of
the Company’s financial statements and are not reported under “Audit fees” above. The services provided include
employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal control
reviews and audit or attest services not required by legislation or regulation.

(3)

“Tax fees” include the aggregate fees billed in each of the last two fiscal years for professional services rendered by the
Company’s external auditor for tax compliance, tax advice and tax planning. The services provided include tax planning
and tax advice, assistance with tax audits and appeals, tax advice related to mergers and acquisitions, and requests for
rulings or technical advice from tax authorities.

(4)

“All other fees” include the aggregate fees billed in each of the last two fiscal years for products and services provided
by the Company’s external auditor, other than “Audit fees”, “Audit related fees” and “Tax fees” above.

Exemption in Section 6.1
The Company is a "venture issuer" as defined in NI 52-110 and is relying on the exemption in section 6.1
of NI 52-110 relating to Parts 3 (Composition of Audit Committee) and 5 (Reporting Obligations) of NI 52110.

- 38 -

CORPORATE GOVERNANCE DISCLOSURE
National Instrument 58-101, Disclosure of Corporate Governance Practices, requires all reporting issuers
to provide certain annual disclosure of their corporate governance practices with respect to the
corporate governance guidelines (the "Guidelines") adopted in National Policy 58-201. These Guidelines
are not prescriptive, but have been used by the Company in adopting its corporate governance practices.
The Board and Management consider good corporate governance to be an integral part of the effective
and efficient operation of Canadian corporations. The Company's approach to corporate governance is
set out below.
Board of Directors
Management is nominating four individuals for election to the Board at the Meeting, all of whom are
current directors of the Company.
The definition of "independent" directors under NI 52-110 provides that a director is independent if he or
she has no direct or indirect "material relationship" with the Company. The "material relationship" is
defined as a relationship, which could, in the view of the Board, reasonably interfere with the exercise of
a director's independent judgement. Of current members of the Board, Jim Heppell, Punit Dhillon and
Bob Sukhwinder Rai are considered by the Board to be independent within the meaning of NI 52-110. Dr.
Avtar Dhillon, who is the Executive Chairman of the Company and the Chief Executive Officer and
Executive Chairman of Sciences, which is a control person of the Company, is not considered to be
independent within the meaning of NI 52-110.
The Board has a stewardship responsibility to supervise the management of and oversee the conduct of
the business of the Company, provide leadership and direction to Management, evaluate Management,
set policies appropriate for the business of the Company and approve corporate strategies and goals. The
day-to-day management of the business and affairs of the Company is delegated by the Board to the CEO
and President. The Board will give direction and guidance through the President to Management and will
keep Management informed of its evaluation of the senior officers in achieving and complying with goals
and policies established by the Board.
The Board recommends to the Shareholders nominees for election as directors, and immediately
following each annual general meeting of Shareholders appoints an Audit Committee, Compensation
Committee and Nomination and Governance Committee and the chairperson of each committee. The
Board establishes and periodically reviews and updates the mandates, charters, duties and
responsibilities of each committee of the Board, elects a chairperson of the Board and establishes his or
her duties and responsibilities, appoints the CEO, CFO and President of the Company and establishes the
duties and responsibilities of those positions and on the recommendation of both the CEO and the
President, appoints the senior officers of the Company and approves the senior management structure of
the Company.
The Board exercises its independent supervision over Management by its policies that (a) periodic
meetings of the Board be held to obtain an update on significant corporate activities and plans; and (b) all
material transactions of the Company are subject to prior approval of the Board. The Board shall meet
not less than three times during each year and will endeavour to hold at least one meeting in each fiscal
quarter. The Board will also meet at any other time at the call of the CEO, or subject to the Articles of the
Company, of any director.
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Directorships
The following directors of the Company are also directors of other listed issuers as stated below:


Jim Heppell is a director of Emerald Bioscience, Inc. (OTCQB: EMBI);



Punit Dhillon is a director of Emerald Bioscience, Inc. (OTCQB: EMBI) and Arch Therapeutics, Inc.
(OTCQB, ARTH); and



Bob Sukhwinder Rai is a director of Avricore Health Inc. (TSXV: AVCR).

Orientation and Continuing Education
The Company does not have a formal orientation and education program for new directors. New
directors will be given the opportunity to familiarize themselves with the Company's operations and the
current directors and members of Management. Directors are also encouraged and given the opportunity
for continuing education.
Ethical Business Conduct
The Board encourages and promotes a culture of ethical business conduct through communication and
supervision as part of its overall stewardship responsibility. As of May 12, 2016, the Board adopted a
Code of Business Conduct and Ethics (the "Code") to be followed by the Company's directors, officers and
employees and those of its subsidiaries. The Code is also to be followed, where appropriate, by the
Company's agents and representatives, including consultants where specifically required. The purpose of
the Code is to, among other things, promote honest and ethical conduct, avoid conflict of interest,
protect confidential information and comply with the applicable government laws and securities rules
and regulations.
In accordance with applicable corporate law, any director who is in a position of conflict must refrain
from voting on any resolution of the Board with respect to the conflict. The Board may also require the
director to excuse himself or herself from deliberations of the Board or may alternatively refer the matter
for consideration by a committee of independent directors of the Board.
In addition to the above, the Board has also adopted a policy on trading in securities of the Company to
promote a culture of ethical conduct.
Nomination of Directors
The Nomination and Governance Committee consists of two directors: Bob Sukhwinder Rai and Punit
Dhillon. Mr. Bob Sukhwinder Rai is the Chairman of the Nomination and Governance Committee. Mr. Bob
Sukhwinder Rai and Mr. Punit Dhillon are both independent directors of the Company.
The Nomination and Governance Committee is responsible for developing and monitoring the
Corporation's approach to corporate governance issues. The Nomination and Governance Committee
oversees the effective functioning of the Board, oversees the relationship between the Board and
Management, ensures that the Board can function independently of Management at such times as is
desirable or necessary, identifies individuals qualified to become new Board members and recommends
to the Board the director nominees for each annual meeting of Shareholders.
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In identifying possible nominees to the Board, the Nomination and Governance Committee considers the
competencies and skills necessary for the Board as a whole, the skills of existing directors and the
competencies and skills each new nominee will bring to the Board, as well as whether or not each
nominee will devote sufficient time and resources to the Board. The Nomination and Governance
Committee also annually reviews and makes recommendations to the Board with respect to: (i) the size
and composition of the Board; (ii) the appropriateness of the committees of the Board; and (iii) the
effectiveness and contribution of the Board, its committees and individual directors, having reference to
their respective mandates, charters and position descriptions. The Nomination and Governance
Committee meets at least annually.
Compensation Committee
The Compensation Committee consists of three directors: Jim Heppell, Chairman of the Compensation
Committee, Bob Sukhwinder Rai and Punit Dhillon. Mr. Heppell, Mr. Rai and Mr. Dhillon are considered
to be independent within the meaning of NI 52-110.
The primary purpose of the Compensation Committee is to enable the Company to recruit, retain and
motivate employees and ensure conformity between compensation and other corporate objectives and
review and recommend for Board consideration, all compensation packages, both present and future, for
Management and directors (including annual retainer, meeting fees, bonuses and stock option grants)
including any severance packages. A majority of the members shall not be officers or employees of the
Company.
Members of the Compensation Committee are appointed or reappointed at the meeting of the Board
following each annual general meeting of Shareholders and from among the appointees to the
Compensation Committee, the Board shall appoint a chairperson (the "Compensation Committee
Chairperson"). The duties of the Compensation Committee Chairperson include overseeing the proper
functioning of the Compensation Committee to ensure the proper discharge of its duties, to schedule
meetings and to ensure timely reporting to the Board.
The Compensation Committee will meet as often as may be necessary or appropriate in its judgment.
In exercising its mandate, the Compensation Committee sets the standards for the compensation of
directors, employees and officers based on industry data and with the goal to attract, retain and motivate
key persons to ensure the long-term success of the Company. Compensation generally includes the three
following components: base salary, annual bonus based on performance and grant of stock options. The
Compensation Committee takes into account the North American context of its activities and increased
competition in the market for its key personnel while also taking into account the performance and
objectives set forth for the Company.
The Compensation Committee is accountable to the Board and reports to the Board at its next regular
meeting all deliberations and actions it has taken since any previous report. Minutes of Compensation
Committee meetings will be available for review by any member of the Board on request to the
Compensation Committee Chairperson.
Other Board Committees
The Board has no committees, other than the Audit Committee, Nomination and Governance Committee
and Compensation Committee.
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Assessments
Due to the minimal size of the Board, no formal policy has been established to monitor effectiveness of
the directors, the Board and its committees.
ADDITIONAL INFORMATION
Additional information relating to the Company may be found on SEDAR at www.sedar.com. Financial
information about the Company is provided in the Company's comparative annual financial statements to
December 31, 2019 a copy of which, together with the Management Discussion and Analysis thereon, can
be found on the Company's SEDAR profile at www.sedar.com. Additional financial information concerning
the Company may be obtained by any securityholder of the Company free of charge by contacting the
Company at Suite 210 – 800 West Pender Street, Vancouver, British Columbia, V6C 1J8, by telephone at
1-800-757-3536 or e-mail at invest@emeraldhealth.ca.

- 42 -

BOARD APPROVAL
The contents of this Circular have been approved and its mailing authorized by the directors of the
Company.
DATED at Vancouver, British Columbia, the 24th day of September 2020.
ON BEHALF OF THE BOARD
"Dr. Avtar Dhillon"
___________________________
Dr. Avtar Dhillon
Executive Chairman

SCHEDULE "A"
EMERALD HEALTH THERAPEUTICS, INC.
CHARTER OF THE AUDIT COMMITTEE

1.

PURPOSE AND PRIMARY RESPONSIBILITY

1.1
This charter sets out the Audit Committee's purpose, composition, member qualification,
member appointment and removal, responsibilities, operations, manner of reporting to the Board of
Directors (the "Board") of Emerald Health Therapeutics, Inc. (the "Company"), annual evaluation and
compliance with this charter.
1.2
The primary responsibility of the Audit Committee is that of oversight of the financial
reporting process on behalf of the Board. This includes oversight responsibility for financial reporting and
continuous disclosure, oversight of external audit activities, oversight of financial risk and financial
management control, and oversight responsibility for compliance with tax and securities laws and
regulations as well as whistle blowing procedures. The Audit Committee is also responsible for the other
matters as set out in this charter and/or such other matters as may be directed by the Board from time to
time. The Audit Committee should exercise continuous oversight of developments in these areas.
2.

MEMBERSHIP

2.1
The majority of the members of the Audit Committee must be an independent director of
the Company as defined in sections 1.4 and 1.5 of National Instrument 52-110 – Audit Committees ("NI
52-110"). Should the Company become listed on a stock exchange, each member of the Audit Committee
will also satisfy the independence requirements of such exchange.
2.2
The Audit Committee will consist of at least three members, all of whom shall be
financially literate, provided that an Audit Committee member who is not financially literate may be
appointed to the Audit Committee if such member becomes financially literate within a reasonable
period of time following his or her appointment. Upon listing on a senior stock exchange, if required
under the rules or policies of such exchange, the Audit Committee will consist of at least three members,
all of whom shall meet the experience and financial literacy requirements of such exchange and of NI
52-110.
2.3
The members of the Audit Committee will be appointed annually (and from time to time
thereafter to fill vacancies on the Audit Committee) by the Board. An Audit Committee member may be
removed or replaced at any time at the discretion of the Board and will cease to be a member of the
Audit Committee on ceasing to be an independent director.
2.4

The Chair of the Audit Committee will be appointed by the Board.

3.

AUTHORITY

3.1
In addition to all authority required to carry out the duties and responsibilities included in
this charter, the Audit Committee has specific authority to:
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(a)
engage, set and pay the compensation for independent counsel and other advisors as it
determines necessary to carry out its duties and responsibilities, and any such consultants or
professional advisors so retained by the Audit Committee will report directly to the Audit
Committee;
(b)
communicate directly with management and any internal auditor, and with the external
auditor without management involvement; and
(c)
incur ordinary administrative expenses that are necessary or appropriate in carrying out
its duties, which expenses will be paid for by the Company.
4.

DUTIES AND RESPONSIBILITIES

4.1

The duties and responsibilities of the Audit Committee include:
(a)

recommending to the Board the external auditor to be nominated by the Board;

(b)
recommending to the Board the compensation of the external auditor to be paid by the
Company in connection with (i) preparing and issuing the audit report on the Company's financial
statements, and (ii) performing other audit, review or attestation services;
(c)
reviewing the external auditor's annual audit plan, fee schedule and any related services
proposals (including meeting with the external auditor to discuss any deviations from or changes
to the original audit plan, as well as to ensure that no management restrictions have been placed
on the scope and extent of the audit examinations by the external auditor or the reporting of
their findings to the Audit Committee);
(d)

overseeing the work of the external auditor;

(e)
ensuring that the external auditor is independent by receiving a report annually from the
external auditors with respect to their independence, such report to include disclosure of all
engagements (and fees related thereto) for non-audit services provided to Company;
(f)
ensuring that the external auditor is in good standing with the Canadian Public
Accountability Board by receiving, at least annually, a report by the external auditor on the audit
firm's internal quality control processes and procedures, such report to include any material
issues raised by the most recent internal quality control review, or peer review, of the firm, or
any governmental or professional authorities of the firm within the preceding five years, and any
steps taken to deal with such issues;
(g)
ensuring that the external auditor meets the rotation requirements for partners and staff
assigned to the Company's annual audit by receiving a report annually from the external auditors
setting out the status of each professional with respect to the appropriate regulatory rotation
requirements and plans to transition new partners and staff onto the audit engagement as
various audit team members' rotation periods expire;
(h)
reviewing and discussing with management and the external auditor the annual audited
and quarterly unaudited financial statements and related Management Discussion and Analysis
("MD&A"), including the appropriateness of the Company's accounting policies, disclosures
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(including material transactions with related parties), reserves, key estimates and judgements
(including changes or variations thereto) and obtaining reasonable assurance that the financial
statements are presented fairly in accordance with IFRS and the MD&A is in compliance with
appropriate regulatory requirements;
(i)
reviewing and discussing with management and the external auditor major issues
regarding accounting principles and financial statement presentation including any significant
changes in the selection or application of accounting principles to be observed in the preparation
of the financial statements of the Company and its subsidiaries;
(j)
reviewing and discussing with management and the external auditor the external
auditor's written communications to the Audit Committee in accordance with generally accepted
auditing standards and other applicable regulatory requirements arising from the annual audit
and quarterly review engagements;
(k)
reviewing and discussing with management and the external auditor all earnings press
releases, as well as financial information and earnings guidance provided to analysts and rating
agencies prior to such information being disclosed;
(l)
reviewing the external auditor's report to the shareholders on the Company's annual
financial statements;
(m)
reporting on and recommending to the Board the approval of the annual financial
statements and the external auditor's report on those financial statements, the quarterly
unaudited financial statements, and the related MD&A and press releases for such financial
statements, prior to the dissemination of these documents to shareholders, regulators, analysts
and the public;
(n)
satisfying itself on a regular basis through reports from management and related reports,
if any, from the external auditors, that adequate procedures are in place for the review of the
Company's disclosure of financial information extracted or derived from the Company's financial
statements that such information is fairly presented;
(o)
overseeing the adequacy of the Company's system of internal accounting controls and
obtaining from management and the external auditor summaries and recommendations for
improvement of such internal controls and processes, together with reviewing management's
remediation of identified weaknesses;
(p)
reviewing with management and the external auditors the integrity of disclosure controls
and internal controls over financial reporting;
(q)
reviewing and monitoring the processes in place to identify and manage the principal
risks that could impact the financial reporting of the Company and assessing, as part of its
internal controls responsibility, the effectiveness of the over-all process for identifying principal
business risks and report thereon to the Board;
(r)
satisfying itself that management has developed and implemented a system to ensure
that the Company meets its continuous disclosure obligations through the receipt of regular
reports from management and the Company's legal advisors on the functioning of the disclosure

-4-

compliance system, (including any significant instances of non-compliance with such system) in
order to satisfy itself that such system may be reasonably relied upon;
(s)
resolving disputes between management and the external auditor regarding financial
reporting;
(t)

establishing procedures for:
(i)
the receipt, retention and treatment of complaints received by the Company
from employees and others regarding accounting, internal accounting controls or
auditing matters and questionable practices relating thereto; and
(ii)
the confidential, anonymous submission by employees of the Company of
concerns regarding questionable accounting or auditing matters.

(u)
reviewing and approving the Company's hiring policies with respect to partners or
employees (or former partners or employees) of either a former or the present external auditor;
(v)
pre-approving all non-audit services to be provided to the Company or any subsidiaries
by the Company's external auditor (the Chair of the Audit Committee has the authority to preapprove in between regularly scheduled Audit Committee meetings any non-audit service of less
than $10,000, however such approval will be presented to the Audit Committee at the next
scheduled meeting for formal approval);
(w)
overseeing compliance with regulatory authority requirements for disclosure of external
auditor services and Audit Committee activities;
(x)
conducting, on an annual basis, a review of the risks associated with the operation of the
business of the Company addressing such matters as, without limitation, the following:
(i)

succession and human resource risks

(ii)

environmental risks,

(iii)

regulatory compliance risks,

(iv)

and any other major aspect of operations as would warrant a risk assessment.

(y) establishing procedures for:
(i)
reviewing the adequacy of the Company's insurance coverage, including the
Directors' and Officers' insurance coverage;
(ii)
reviewing activities, organizational structure, and qualifications of the Chief
Financial Officer ("CFO") and the staff in the financial reporting area and ensuring that
matters related to succession planning within the Company are raised for consideration
at the Board;
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(iii)
obtaining reasonable assurance as to the integrity of the Chief Executive Officer
("CEO") and other senior management and that the CEO and other senior management
strive to create a culture of integrity throughout the Company;
(iv)
reviewing fraud prevention policies and programs, and monitoring their
implementation;
(v)
reviewing regular reports from management and others (e.g., external auditors,
legal counsel) with respect to the Company's compliance with laws and regulations
having a material impact on the financial statements including:
(A)

Tax and financial reporting laws and regulations;

(B)

Legal withholding requirements;

(C)

Environmental protection laws and regulations; and

(D)

Other laws and regulations which expose directors to liability.

4.2
A regular part of Audit Committee meetings involves the appropriate orientation of new
members as well as the continuous education of all members. Items to be discussed include specific
business issues as well as new accounting and securities legislation that may impact the organization. The
Chair of the Audit Committee will regularly canvass the Audit Committee members for continuous
education needs and in conjunction with the Board education program, arrange for such education to be
provided to the Audit Committee on a timely basis.
4.3
On an annual basis the Audit Committee shall review and assess the adequacy of this
charter taking into account all applicable legislative and regulatory requirements as well as any best
practice guidelines recommended by regulators or stock exchanges with whom the Company has a
reporting relationship and, if appropriate, recommend changes to the Audit Committee charter to the
Board for its approval.
5.

MEETINGS

5.1
The quorum for a meeting of the Audit Committee is a majority of the members of the
Audit Committee.
5.2
The Chair of the Audit Committee shall be responsible for leadership of the Audit
Committee, including scheduling and presiding over meetings, preparing agendas, overseeing the
preparation of briefing documents to circulate during the meetings as well as pre-meeting materials, and
making regular reports to the Board. The Chair of the Audit Committee will also maintain regular liaison
with the CEO, CFO, and the lead external audit partner.
5.3
The Audit Committee will meet in camera separately with each of the CEO and the CFO of
the Company at least annually to review the financial affairs of the Company.
5.4
The Audit Committee will meet with the external auditor of the Company in camera at
least once each year, at such time(s) as it deems appropriate, to review the external auditor's
examination and report.
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5.5
The external auditor must be given reasonable notice of, and has the right to appear
before and to be heard at, each meeting of the Audit Committee.
5.6
Each of the Chair of the Audit Committee, members of the Audit Committee, Chair of the
Board, external auditor, CEO, CFO or secretary shall be entitled to request that the Chair of the Audit
Committee call a meeting which shall be held within 48 hours of receipt of such request to consider any
matter that such individual believes should be brought to the attention of the Board or the shareholders.
5.7
The Audit Committee will meet either in person or by phone on an as needed basis, and
in any event not less than a minimum of three times per year.
6.

REPORTS

6.1
The Audit Committee will report to the Board regarding the Audit Committee's
examinations and recommendations, and in respect of each meeting held. The report to the Board will be
provided in the form of:
(a)
slides to be included in the slide deck being provided by management for the Board
meeting;
(b)

a copy of the Minutes of the Audit Committee meeting in question; and

(c)

any recommendations of the Audit Committee to the Board.

6.2
The Audit Committee will report its activities to the Board to be incorporated as a part of
the minutes of the Board meeting at which those activities are reported.
7.

MINUTES

7.1
The Audit Committee will maintain written minutes of its meetings, which minutes will be
filed with the minutes of the meetings of the Board.
8.

ANNUAL PERFORMANCE EVALUATION

8.1
The Board will conduct an annual performance evaluation of the Audit Committee, taking
into account the Charter, to determine the effectiveness of the Committee.
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REPORT CARD OF THE AUDIT COMMITTEE
To:

The Board of Directors of Emerald Health Therapeutics, Inc.

Date:

[month] [day], 201X

The following is our report on actions taken against the requirements of the Audit Committee Charter.
The Audit Committee met in person or by phone ________ times during [year].
Task (see body of Policy for full details on task)
Recommending the external auditor to be nominated by the Board.
Recommending the compensation to be paid to the external auditor.
Review the external auditor's annual audit plan, fee schedule and any related
services proposals.
Oversee the work of the external auditor
Ensure that the external auditor is independent.
Ensure that the external auditor is in good standing with the Canadian Public
Accountability Board.
Ensure that the external auditor meets the rotation requirements for partners
and staff assigned to the Company's annual audit.
Review and discuss with management and the external auditor the annual
audited and quarterly unaudited financial statements and related
Management Discussion and Analysis ("MD&A").
Review and discuss with management and the external auditor major issues
regarding accounting principles and financial statement presentation.
Review and discuss with management and the external auditor the external
auditor's written communications to the Audit Committee.
Review and discuss with management and the external auditor all earnings
press releases, as well as financial information and earnings guidance
provided to analysts and rating agencies prior to release.
Review the external auditor's report to the shareholders on the Company's
annual financial statements.

Action Taken (Y/N)
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Recommend the approval of the annual financial statements and the external
auditor's report on those financial statements, quarterly unaudited financial
statements and elated MD&A and press releases prior dissemination.
Satisfy itself that adequate procedures are in place for the review of the
Company's disclosure of financial information.
Oversee the adequacy of the Company's system of internal accounting
controls.
Review with management and the external auditors the integrity of disclosure
controls and internal controls over financial reporting.
Review and monitor the processes in place to identify and manage the
principal risks that could impact the financial reporting of the Company.
Satisfy itself that management has developed and implemented a system to
ensure that the Company meets its continuous disclosure obligations.
Resolve disputes between management and the external auditor regarding
financial reporting.
Establish procedures for complaints and anonymous submissions to be
received by the Company from employees and others regarding accounting,
internal accounting controls or auditing matters.
Review the Company's hiring policies with respect to current or former
partners or employees of either the current or former auditor.
Pre-approve all non-audit services to be provided to the Company or any
subsidiaries by the Company's external auditor.
Oversee compliance with regulatory authority requirements for disclosure of
external auditor services and Audit Committee activities.
Conduct a review of the risks associated with the operation of the business of
the Company.
Establish procedures for:


reviewing the adequacy of the Company's insurance coverage,
including the Directors' and Officers' insurance coverage;



reviewing the Chief Financial Officer ("CFO") and the staff in the
financial reporting area and addressing succession planning;



determining if the CEO and other senior management strive to
create a culture of integrity throughout the Company;
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reviewing fraud prevention policies and programs, and monitoring
their implementation;



reviewing reports from management and others with respect to
compliance with laws and regulations having a material impact on
the financial statements.

Review and assess the adequacy of this Charter.

SCHEDULE

"B"

INCENTIVE PLAN

See Attached.

SCHEDULE "B"
EMERALD HEALTH THERAPEUTICS, INC.
AMENDED AND RESTATED OMNIBUS INCENTIVE PLAN
Emerald Health Therapeutics Inc., a corporation organized under the laws of British
Columbia, Canada (the “Company”), hereby establishes and adopts the following Omnibus
Incentive Plan (the “Plan”).
1.

PURPOSE OF THE PLAN

1.1
Purpose. The purpose of the Plan is to assist the Company and its Affiliates in
attracting and retaining individuals to serve as employees, directors, consultants or advisors who
are expected to contribute to the Company's success and to achieve long-term objectives that will
benefit the shareholders of the Company through the additional incentives inherent in the
Awards hereunder.
1.2

Participation in the Plan.

(a)
The Company makes no representation or warranty as to the future market
value of the Shares or with respect to any income tax matters affecting any Participant
resulting from the grant of an Award, the exercise of an Option or transactions in the Shares or
otherwise in respect of participation under the Plan. Neither the Company, nor any of its
directors, officers, employees, shareholders or agents shall be liable for anything done or omitted
to be done by such Person or any other Person with respect to the price, time, quantity or other
conditions and circumstances of the issuance of Shares hereunder, or in any other manner related
to the Plan. For greater certainty, no amount will be paid to, or in respect of, a Participant under
the Plan or pursuant to any other arrangement, and no additional Awards will be granted to
such Participant to compensate for a downward fluctuation in the price of the Shares, nor will
any other form of benefit be conferred upon, or in respect of, a Participant for such purpose.
The Company and its Subsidiaries do not assume and shall not have responsibility for the income
or other tax consequences resulting to any Participant and each Participant is advised to consult
with his or her own tax advisors.
(b)
Participants (and their legal representatives) shall have no legal or equitable
right, claim, or interest in any specific property or asset of the Company or any of its
Subsidiaries. No asset of the Company or any of its Subsidiaries shall be held in any way as
collateral security for the fulfillment of the obligations of the Company or any of its
Subsidiaries under this Plan. Unless otherwise determined by the Committee, this Plan shall be
unfunded. To the extent any Participant or his or her estate holds any rights by virtue of a grant of
Awards under this Plan, such rights (unless otherwise determined by the Committee) shall be
no greater than the rights of an unsecured creditor of the Company.
(c)
Unless otherwise determined by the Committee, the Company shall not
offer financial assistance to any Participant in regards to the exercise of any Award granted under
this Plan.
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DEFINITIONS

Where used herein or in any amendments hereto or in any communication required or
permitted to be given hereunder, the following terms shall have the following meanings,
respectively, unless the context otherwise requires:
(a)

“Affiliate” shall have the meaning ascribed to such term in NI 45-106.

(b)
“Award” shall mean any Option, Stock Appreciation Right, Restricted
Share Award, Restricted Share Unit Award, Other Share-Based Award, Performance Award or
any other right, interest or option relating to Shares or other property (including cash) granted
pursuant to the provisions of the Plan.
(c)
“Award Agreement” shall mean any agreement, contract, certificate or
other instrument or document evidencing any Award hereunder, whether in writing or through an
electronic medium, as amended.
(d)
“Black-Out Period” shall mean a period of time when pursuant to any
policies of the Company (including the Company’s insider trading policy, if any), any securities
of the Company may not be traded by certain Persons designated by the Company.
(e)

“Board” shall mean the board of directors of the Company.

(f)
“Cause” shall have the meaning set forth in the Award Agreement or other
arrangement between a Participant and the Company, and if no such other definition shall exist,
then “Cause” shall mean a Participant’s (i) repeated failure to satisfactorily perform his or her
job duties, including but not limited to Participant’s refusal or failure to follow lawful and
reasonable directions of the supervisor to whom Participant reports; (ii) commission of an act
that materially injures the business of the Company or an Affiliate; (iii) commission of an
act constituting dishonesty, fraud, or immoral or disreputable conduct; (iv) conviction of a
felony, or conviction of any crime involving moral turpitude; (v) engaging or in any manner
participating in any activity which is directly competitive with or injurious to the Company or
an Affiliate, or which violates any material provisions of any written e m p l o ym e n t o r
s i m i l a r agreement with the Company or an Affiliate; (vi) use or intentional appropriation for
Participant’s personal use or benefit of any funds, information or properties of the Company or
an Affiliate not authorized by the Company to be so used or appropriated; (vii) other conduct
which may constitute cause for dismissal of employment pursuant to common law; (viii) in
the case of a Participant who is a Director, failure to continue to meet the qualifications for
acting as a director as set forth in the Business Corporations Act (British Columbia); (ix)
removal as a Director by a resolution passed by the shareholders of the Company pursuant to the
Business Corporations Act (British Columbia); or (x) removal as a Director by order of the
British Columbia Registrar of Companies, British Columbia Securities Commission, the
Exchange or any other regulatory body having jurisdiction to so order. The determination that
the termination is for Cause shall be made by the Board in its sole discretion. Notwithstanding
the foregoing, neither this provision nor any other provision of the Plan is intended to, and they
shall not be interpreted in a manner that limits or restricts a Participant from exercising any
legally protected whistleblower rights.
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“Change of Control” shall have the meaning set out in Section 12.5.

(h)
“Committee” shall mean the Compensation Committee of the Board or a
subcommittee thereof formed by the Compensation Committee to act as the Committee
hereunder.
(i)
“Consultant” shall mean an individual or Consultant Company, other than
an Employee or a Director, that:
(A)
is engaged to provide on an ongoing bona fide basis
consulting, technical, management or other services to the Company or to
an Affiliate of the Company, other than services provided in relation to a
distribution,
(B)
provides the services under a written contract between the
Company or the Affiliate and the individual or a Consultant Company,
(C)
in the reasonable opinion of the Company, spends or will
spend a significant amount of time and attention on the affairs and business
of the Company or an Affiliate of the Company, and
(D)
has a relationship with the Company or an Affiliate of the
Company that enables the individual to be knowledgeable about the
business and affairs of the Company.
(j)
“Consultant Company” shall mean, for an individual consultant, a
company of which the individual consultant is an employee or shareholder.
(k)

“Director” shall mean a director of the Company or an Affiliate of the

Company.
(l)
“Disinterested Shareholder Approval” shall mean approval by a majority
of the votes cast with respect to such approval by the Company’s shareholders at a duly
constituted shareholders’ meeting, excluding votes required to be excluded in respect of the
subject matter of such approval pursuant to applicable laws or Exchange Rules.
(m)

“Dividend Equivalent” shall have the meaning set out in Section 12.10.

(n)

“Eligible Person” shall mean a Person who is a Director, Employee or

(o)

“Employee” shall mean:

Consultant.

(A)
an individual who is considered an employee of the
Company or an Affiliate of the Company under the Income Tax Act
(Canada) or other applicable tax laws,
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an individual who works full-time for the Company or an
Affiliate of the Company providing services normally provided by an
employee and who is subject to the same control and direction by the
Company or such Affiliate over the details and methods of work, as an
employee of the Company or such Affiliate, but for whom income tax
deductions are not made at source, or
(C)
an individual who works for the Company or an Affiliate of
the Company on a continuing and regular basis for a minimum amount of
time per week providing services normally provided by an employee and
who is subject to the same control and direction by the Company or such
Affiliate over the details and methods of work as an employee of the
Company or such Affiliate, but for whom income tax deductions are not
made at source.
(p)
“Exchange” shall mean the TSX Venture Exchange or, if the Shares are no
longer listed for trading on the TSX Venture Exchange, such other primary exchange or
quotation system on which the Shares are listed or quoted for trading.
(q)
“Exchange Rules” shall mean the rules and policies of the Exchange, as
amended from time to time.
(r)
“Fair Market Value” shall mean, with respect to Shares as of any date, (i)
the closing price of the Shares as reported on the Exchange on such date or, if there is no closing
price on that date, then on the last preceding date on which such a closing price was reported; (ii)
if the Shares are not listed on any Canadian or U.S. national securities exchange but are quoted
in an inter-dealer quotation system on a last sale basis, the final sale price of the Shares reported
on the inter-dealer quotation system for such date, or, if there is no such sale on such date, then
on the last preceding date on which a sale was reported; or (iii) if the Shares are neither listed on
a Canadian or U.S. national securities exchange nor quoted on an inter-dealer quotation system
on a last sale basis, the amount determined by the Committee to be the fair market value of the
Shares as determined by the Committee in its sole discretion. The Fair Market Value of any
property other than Shares shall mean the market value of such property determined by such
methods or procedures as shall be established from time to time by the Committee.
(s)
“Grandfathered Person” shall mean any Person who, as of May 8, 2017,
held not less than 40% of the issued and outstanding Shares on a undiluted basis, provided that
such Person shall cease to be a Grandfathered Person if at any time such Person holds less than
20% of the issued and outstanding Shares on an undiluted basis.
(t)
“Incentive Stock Option” shall mean an Option which when granted is
intended to qualify as an incentive stock option for the purposes of Section 422 of the U.S. Tax
Code.

Act.

(u)

“Incumbent Board” shall have the meaning set out in Section 11.3(a)(iv).

(v)

“insider” shall have the meaning ascribed to such term in the Securities
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“Investor Relations Activities” shall have the meaning ascribed to such
term in the Securities Act.
(x)
“Management Company Employee” shall mean an individual employed by
a Person providing management services to the Company, which are required for the ongoing
successful operation of the business enterprise of the Company, but excluding a Person providing
Investor Relations Activities to the Company.
(y)
“NI 45-106” shall mean National Instrument 45-106 Prospectus
Exemptions of the Canadian Securities Administrators, as the same may be amended or replaced
from time to time.
(z)
“Option” shall mean any right granted to a Participant under the Plan
allowing such Participant to purchase Shares at such price or prices and during such period or
periods as the Committee shall determine, as set out in the applicable Award Agreement.
(aa)

“Other Share-Based Awards” shall have meaning set out in Section 8.1.

(bb) “Participant” shall mean an Employee, Director or Consultant who is
selected by the Committee to receive an Award under the Plan.
(cc) “Performance Award” shall mean any Award of Performance Cash,
Performance Shares, or Performance Units granted pursuant to Article 9.
(dd) “Performance Cash” shall mean any cash incentives granted pursuant to
Article 9 payable to the Participant upon the achievement of such performance goals as the
Committee shall establish, as set out in the applicable Award Agreement.
(ee) “Performance Period” shall mean the period established by the
Committee during which any performance goals specified by the Committee with respect to a
Performance Award are to be measured, as set out in the applicable Award Agreement.
(ff)
“Performance Share” shall mean any grant pursuant to Article 9 of a unit
valued by reference to a designated number of Shares, which value may be paid to the
Participant upon achievement of such performance goals as the Committee shall establish, as set
out in the applicable Award Agreement.
(gg) “Performance Unit” shall mean any grant pursuant to Article 9 of a unit
valued by reference to a designated amount of cash or property other than Shares, which value
may be paid to the Participant upon achievement of such performance goals during the
Performance Period as the Committee shall establish, as set out in the applicable Award
Agreement.
(hh)

“Permitted Assignee” shall have the meaning set out in Section 12.4.

(ii)
“Person” shall mean any individual, firm, partnership, limited partnership,
limited liability company or partnership, unlimited liability company, association, trust, trustee,
executor, administrator, legal or personal representative, government, governmental body, entity
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any other entity, whether or not having legal personality, and any of the foregoing in any
derivative, representative or fiduciary capacity and pronouns have a similar extended meaning;
(jj)

“Prior Plan” shall mean the Company’s Stock Option Plan dated May 14,

2015.
(kk) “Restricted Share” shall mean any Share issued with the restriction that
the holder may not sell, transfer, pledge or assign such Share and with such other restrictions as
the Committee, in its sole discretion, may impose, which restrictions may lapse separately or in
combination at such time or times, in installments or otherwise, as the Committee may deem
appropriate, all as set out in the applicable Award Agreement.
(ll)
“Restricted Share Unit” means an Award that is valued by reference to a
Share, which value may be paid to the Participant in Shares or cash as determined by the
Committee in its sole discretion upon the satisfaction of vesting restrictions as the Committee
may establish, which restrictions may lapse separately or in combination at such time or times, in
installments or otherwise, as the Committee may deem appropriate, all as set out in the
applicable Award Agreement.
(mm) “SEC” shall mean the Securities and Exchange Commission.
(nn)

“Securities Act” means the Securities Act of 1933, as amended.

(oo)

“Shares” shall mean the common shares of the Company.

(pp) “Stock Appreciation Right” shall mean a right granted to a Participant
pursuant to Article 6.
(qq) “Subsidiary” shall mean any corporation which is a subsidiary, as such
term is defined in Subsection 1(1) of the Securities Act.
(rr)
“Substitute Awards” shall mean Awards granted or Shares issued by the
Company in assumption of, or in substitution or exchange for, awards previously granted, or the
right or obligation to make future awards, in each case by a company acquired by the Company
or any Affiliate or with which the Company or any Affiliate combines.
(ss)
“Tax Act” means the Income Tax Act (Canada) and its regulations
thereunder, as amended from time to time.
(tt)
“Termination Date” means (i) in the event of a Participant’s resignation,
the date on which such Participant ceases to be an Employee, Director or Consultant of the
Company or an Affiliate and (ii) in the event of the termination of the Participant’s employment,
or position as Director or Consultant the effective date of the termination as specified in the
notice of termination provided to the Participant by the Company or an Affiliate, as the case may
be.
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Act of 1934, as amended.
(vv) “U.S. Participant” means a Participant who is a resident of the United
States and is otherwise subject to the U.S. Tax Code.
(ww) “U.S. Securities Act” shall mean the United States Securities Act, R.S.B.C.
1996, c.418, as amended, as at the date hereof;
(xx) “U.S. Tax Code” shall mean the Internal Revenue Code of 1986, as
amended from time to time.
(yy) “Vesting Period” shall mean the period of time specified by the
Committee during which vesting restrictions for an Award are applicable, as set out in the
applicable Award Agreement.
2.2

Interpretation.

(a)
Whenever the Committee is to exercise discretion or authority in the
administration of the terms and conditions of this Plan, the term “discretion” or “authority”
means the sole and absolute discretion of the Committee.
(b)
The provision of a table of contents, the division of this Plan into Articles,
Sections and other subdivisions and the insertion of headings are for convenient reference only
and do not affect the interpretation of this Plan.
(c)
In this Plan, words importing the singular shall include the plural, and vice
versa and words importing any gender include any other gender.
(d)
The words “including”, “includes” and “include” and any derivatives of
such words mean “including (or includes or include) without limitation”. As used herein, the
expressions “Article”, “Section” and other subdivision followed by a number, mean and refer to
the specified Article, Section or other subdivision of this Plan, respectively.
(e)
Unless otherwise specified in the Award Agreement, all references to
money amounts are to Canadian currency.
(f)
For purposes of this Plan, the legal representatives of a Participant shall
only include the administrator, the executor or the liquidator of the Participant’s estate or will.
(g)
If any action may be taken within, or any right or obligation is to expire at
the end of, a period of days under this Plan, then the first day of the period is not counted, but the
day of its expiry is counted.
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SHARES SUBJECT TO THE PLAN
3.1

Number of Shares.

(a)
As of the effective date of the Plan, and subject to adjustment as provided
in Section 12.3, the maximum number of Shares issuable upon the exercise or redemption and
settlement of all Awards granted under the Plan, together with the number of Shares issuable
under outstanding options granted otherwise than under the Plan, shall not exceed 10% of the
issued and outstanding Shares of the Company at the time of granting of the Award.
Additionally, the Company shall not:
(i)

grant Restricted Share Units exercisable into more than 1,000,000

Shares;
(ii)
grant Performance Awards exercisable into more than 500,000
Performance Shares;
(iii)

grant Other Share-Based Awards exercisable into more than 500,000

Shares;
(iv)
grant Stock Appreciation Rights which may be settled in more than
500,000 Shares;
(v)

grant Options:
(A)
to any one Person in any 12 month period which could,
when exercised, result in the issuance of Shares to such Person exceeding
5% of the issued and outstanding Shares of the Company unless the
Company has obtained the requisite Disinterested Shareholder Approval to
the grant;
(B)
to any one Consultant in any 12 month period which could,
when exercised, result in the issuance of Shares to such Person exceeding
2% of the issued and outstanding Shares of the Company;
(C)
in any 12 month period, to Persons employed or engaged by
the Company to perform Investor Relations Activities which could, when
exercised, result in the issuance of Shares to such Person exceeding, in
aggregate, 2% of the issued and outstanding Shares of the Company;

(vi)
grant Restricted Share Units, Performance Awards and/or Other ShareBased Awards to any one Person at any one time which could, when exercised, result in
the issuance of Shares to such Person exceeding 1% of the issued and outstanding
Shares of the Company; and
(vii) grant Restricted Share Units, Performance Awards and/or Other ShareBased Awards to any one Person in any 12 month period which could, when exercised,
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outstanding Shares of the Company.
(b)
The limitations set out in Sections 3.1(a)(i) to 3.1(a)(iv) only apply to
Awards which can be settled in Shares and not Awards which may be settled in cash only.
(c)
If any Award expires or otherwise terminates for any reason without
having been exercised in full, the number of Shares in respect of which Award expired or
terminated shall again be available for the purposes of the Plan.
(d)
Awards may not be granted unless and until the Awards have been
allocated to specific Persons, and then, once allocated, a minimum Fair Market Value can be
established.
(e)
No Award that can be settled in Shares issued from treasury may be
granted if such grant would have the effect of causing the total number of Shares subject to such
Award to exceed the above-noted total numbers of Shares reserved for issuance pursuant to the
settlement of all Awards.
3.2.
Character of Shares. Any Shares issued hereunder may consist, in whole
or in part, of authorized and unissued shares, treasury shares or shares purchased in the open
market or otherwise.
4.

ELIGIBILITY AND ADMINISTRATION

4.1
Eligibility. Awards other than Incentive Stock Options may be granted to Eligible
Persons provided, however, nonstatutory stock options and Stock Appreciation Rights may not
be granted to U.S. Participants who are providing service only to any “parent” of the Company,
as such term is defined in Rule 405 promulgated under the Securities Act, unless the Shares
underlying such Awards are treated as “service recipient stock” under Section 409A of the U.S.
Tax Code because the Awards are granted pursuant to a corporate transaction (such as a spin off
transaction) or unless such Awards comply with the distribution requirements of Section 409A of
the U.S. Tax Code. Incentive Stock Options may be granted only to Employees of the Company
or a “parent corporation” or “subsidiary corporation” thereof (as such terms are defined in
Sections 424(e) and (f) of the U.S. Tax Code) who would also qualify as a U.S. Participants. For
Incentive Stock Options granted to Employees, Consultants or Management Company Employees,
the Company and the holder of such Incentive Stock Option are responsible for ensuring and
confirming that such person is a bona fide Employee, Consultant or Management Company
Employee, as the case may be
4.2

Administration.

(a)
The Plan shall be administered by the Committee. The Committee shall
have full power and authority, subject to the provisions of the Plan and subject to such orders or
resolutions not inconsistent with the provisions of the Plan as may from time to time be adopted
by the Board, to: (i) select the Employees, Directors and Consultants to whom Awards may from
time to time be granted hereunder; (ii) determine the type or types of Awards to be granted to
each Participant hereunder; (iii) determine the number of Shares (or dollar value) to be covered
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the provisions of the Plan, of any Award granted hereunder; (v) determine whether, to what
extent and under what circumstances Awards may be settled in cash, Shares or other property;
(vi) determine whether, to what extent, and under what circumstances cash, Shares, other
property and other amounts payable with respect to an Award made under the Plan shall be
deferred either automatically or at the election of the Participant; (vii) determine whether, to
what extent and under what circumstances any Award shall be canceled or suspended, or vesting
terms or other restrictions waived or accelerated; (viii) interpret and administer the Plan and any
instrument or agreement entered into under or in connection with the Plan, including any Award
Agreement; (ix) correct any defect, supply any omission or reconcile any inconsistency in the
Plan or any Award in the manner and to the extent that the Committee shall deem desirable to
carry it into effect; (x) establish such rules and regulations and appoint such agents as it shall
deem appropriate for the proper administration of the Plan; (xi) determine whether any Award,
other than an Option or Stock Appreciation Right, will have Dividend Equivalents; (xii) amend
the terms of any Award Agreement, subject to and in accordance with Section 12.2; (xii) make
any other determination and take any other action that the Committee deems necessary or
desirable for the administration of the Plan.
(b)
Decisions of the Committee shall be final, conclusive and binding on all
persons or entities, including the Company, any Participant, and any Affiliate. A majority of the
members of the Committee may determine its actions, including fixing the time and place of its
meetings. Notwithstanding the foregoing, any action or determination by the Committee
specifically affecting or relating to an Award to a Director shall require the prior approval of the
full Board.
(c)
To the extent not inconsistent with applicable law or the Exchange Rules,
the Committee may authorize one or more executive officers to do one or more of the following
with respect to Employees who are not directors or executive officers of the Company (A)
designate Employees to be recipients of Awards, (B) determine the number of Shares subject to
such Awards to be received by such Employees and (C) cancel or suspend Awards to such
Employees; provided that (x) any resolution of the Committee authorizing such officer(s) must
specify the total number of Shares subject to Awards that such officer(s) may so award and (y)
the Committee may not authorize any officer to designate himself or herself as the recipient of an
Award.
5.

OPTIONS

5.1
Grant. Options may be granted hereunder to Participants either alone or in
addition to other Awards granted under the Plan. Any Option shall be subject to the terms and
conditions of this Article and to such additional terms and conditions, not inconsistent with the
provisions of the Plan, as the Committee shall deem desirable.
5.2
Award Agreements. All Options shall be evidenced by an Award Agreement in
such form and containing such terms and conditions as the Committee shall determine which are
not inconsistent with the provisions of the Plan. The terms and conditions of Options need not
be the same with respect to each Participant. Granting an Option pursuant to the Plan shall
impose no obligation on the recipient to exercise such Option. Any individual who is granted an
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the same time. For greater certainty, Award Agreements evidencing Options issued to
Consultants performing Investor Relations Activities will be required to specify that such
Options vest in stages over at least 12 months with no more than 1/4 of the Options vesting in
any three month period.
5.3
Exercise Price. Other than in connection with Substitute Awards, the exercise
price per each Share purchasable under any Option granted pursuant to this Article shall not be
less than 100% of the Fair Market Value of one Share on the date of grant of such Option;
provided, however, that in the case of an Incentive Stock Option granted to a Participant who, at
the time of the grant, owns stock representing more than 10% of the voting power of all classes
of stock of the Company or any Affiliate, the exercise price per share shall be no less than 110%
of the Fair Market Value of one Share on the date of grant. Other than pursuant to Section 12.2,
the Committee shall not without the approval of the Company’s shareholders including
Disinterested Shareholder Approval, if required, (a) lower the exercise price per Share of an
Option after it is granted, (b) cancel an Option when the exercise price per Share exceeds the Fair
Market Value of one Share in exchange for cash or another Award (other than in connection with
a Change in Control as defined in Section 11.3), or (c) take any other action with respect to an
Option that would be treated as a repricing under the Exchange Rules.
5.4
Option Term. The term of each Option shall be fixed by the Committee in its sole
discretion; provided that no Option shall be exercisable after the expiration of ten years from the
date the Option is granted, except in the event of death or disability; provided, however, that the
term of the Option shall not exceed five years from the date the Option is granted in the case of
an Incentive Stock Option granted to a Participant who, at the time of the grant, owns common
shares representing more than 10% of the voting power of all classes of shares of the Company
or any Affiliate. Notwithstanding the foregoing, in the event that on the last business day of the
term of an Option (other than an Incentive Stock Option) (i) the exercise of the Option is
prohibited by applicable law or (ii) Shares may not be purchased or sold by the holder of such
Option due to a Black-Out Period or a “lock-up” agreement undertaken in connection with an
issuance of securities by the Company, the term of the Option shall be extended until the date 10
days following the end of the legal prohibition, black-out period or lock-up agreement.
5.5

Exercise of Options.

(a)
The Award Agreement shall specify when Options vest and become
exercisable. Vested Options granted under the Plan shall be exercised by the Participant (or by a
Permitted Assignee thereof or the Participant’s executors, administrators, guardian or legal
representative, to the extent provided in an Award Agreement) as to all or part of the Shares
covered thereby, by giving notice of exercise to the Company or its designated agent, specifying
the number of Shares to be purchased. The notice of exercise shall be in such form, made in
such manner, and shall comply with such other requirements consistent with the provisions of
the Plan as the Committee may prescribe from time to time.
(b)
Unless otherwise provided in an Award Agreement, full payment of such
exercise price shall be made at the time of exercise and shall be made in cash only (including
certified cheque or wire transfer of immediately available funds). The notice of exercise,
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delivered to the Company at its principal business office or such other office as the Committee
may from time to time direct, and shall be in such form, containing such further provisions
consistent with the provisions of the Plan, as the Committee may from time to time prescribe. In
no event may any Option granted hereunder be exercised for a fraction of a Share.
5.6
Form of Settlement. In its sole discretion, the Committee may, at the time of the
grant of an Option, provide that the Shares to be issued upon an Option’s exercise shall be in the
form of Restricted Share or other similar securities.
5.7
Incentive Stock Options. The Committee may grant Incentive Stock Options to
any Employee, subject to the requirements of Section 422 of the U.S. Tax Code. To the extent
that options designated as Incentive Stock Options (granted under all stock option plans of the
Company or any Affiliate) become exercisable by a Participant for the first time during any
calendar year for shares having a Fair Market Value greater than US$100,000 or otherwise does
not comply with all the requirements to be treated as Incentive Stock Options, the portion of such
options which exceeds such amount or do not meet such additional requirements shall be treated
as nonstatutory stock options notwithstanding any contrary provisions in the Award Agreement
or any other agreement with the Participant, and by accepting any Option grant under the Plan,
the Participant thereby expressly acknowledges such restriction. For purposes of this Section,
options designated as Incentive Stock Options shall be taken into account in the order in which
they were granted, and the Fair Market Value of Shares shall be determined as of the time the
option with respect to such Shares is granted. If the U.S. Tax Code is amended to provide for a
limitation different from that set forth in this Section, such different limitation shall be deemed
incorporated herein effective as of the date and with respect to such Options as required or
permitted by such amendment to the U.S. Tax Code. If an Option is treated as an Incentive
Stock Option in part and as a nonstatutory stock option in part by reason of the limitation set
forth in this Section, the Participant may designate which portion of such Option the Participant
is exercising. In the absence of such designation, the Participant shall be deemed to have
exercised the Incentive Stock Option portion of the Option first. Upon exercise, Shares issued
pursuant to each such portion shall be separately identified.
6.

STOCK APPRECIATION RIGHTS

6.1
Grant. The Committee may grant Stock Appreciation Rights (a) in tandem with
all or part of any Option granted under the Plan or at any subsequent time during the term of
such Option, (b) in tandem with all or part of any Award (other than an Option) granted under
the Plan or at any subsequent time during the term of such Award, or (c) without regard to any
Option or other Award in each case upon such terms and conditions as the Committee may
establish in its sole discretion.
6.2
Terms and Conditions. Stock Appreciation Rights shall be subject to such terms
and conditions, not inconsistent with the provisions of the Plan, as shall be determined from time
to time by the Committee as of the date of grant, including the following:
(a)

When Stock Appreciation Rights vest and become exercisable.
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Upon the exercise of a Stock Appreciation Right, the holder shall have the
right to receive from the Company an amount equal to the excess of (i) the Fair Market Value of
one Share on the date of exercise (or such amount less than such Fair Market Value as the
Committee shall so determine at any time during a specified period before the date of exercise)
over (ii) the grant price of the Stock Appreciation Right.
(c)
The Committee shall determine in its sole discretion whether payment on
exercise of a Stock Appreciation Right shall be made in cash, in whole Shares or other property,
or any combination thereof.
(d)
The terms and conditions of Stock Appreciation Rights need not be the
same with respect to each recipient.
(e)
The Committee may impose such other terms and conditions on the
exercise of any Stock Appreciation Right, as it shall deem appropriate. A Stock Appreciation
Right shall (i) have a grant price per Share of not less than the Fair Market Value of one Share on
the date of grant or, if applicable, on the date of grant of an Option with respect to a Stock
Appreciation Right granted in exchange for or in tandem with, but subsequent to, the Option
except in the case of Substitute Awards or in connection with an adjustment provided in
Section 12.3, and (ii) have a term not greater than 10 years. Notwithstanding clause (ii) of the
preceding sentence, in the event that on the last business day of the term of a Stock Appreciation
Right (x) the exercise of the Stock Appreciation Right is prohibited by applicable law or (y)
Shares may not be purchased or sold by certain employees or directors of the Company due to
the Black-Out Policy or a “lock-up” agreement undertaken in connection with an issuance of
securities by the Company, the term of the Stock Appreciation Right shall be extended until the
date 10 days following the end of the legal prohibition, black-out period or lock-up agreement.
(f)
An Award Agreement may provide that if on the last day of the term of a
Stock Appreciation Right the Fair Market Value of one Share exceeds the grant price per Share
of the Stock Appreciation Right, the Participant has not exercised the Stock Appreciation Right
or the tandem Option (if applicable), and the Stock Appreciation Right has not otherwise
expired, the Stock Appreciation Right shall be deemed to have been exercised by the Participant
on such day. In such event, the Company shall make payment to the Participant in accordance
with this Section, reduced by the number of Shares (or cash) required for withholding taxes
(subject to Section 13.2); any fractional Share shall be settled in cash.
(g)
Without the approval of the Company’s shareholders, including
Disinterested Shareholder Approval if required, other than pursuant to Section 12.3, the
Committee shall not (i) reduce the grant price of any Stock Appreciation Right after the date of
grant, (ii) cancel any Stock Appreciation Right when the grant price per Share exceeds the Fair
Market Value of one Share in exchange for cash or another Award (other than in connection with
a Change of Control as defined in Section 11.3), or (iii) take any other action with respect to a
Stock Appreciation Right that would be treated as a repricing under the rules and regulations of
the Exchange.
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RESTRICTED SHARE AND RESTRICTED SHARE UNITS

7.1
Grants. Awards of Restricted Share and of Restricted Share Units may be granted
hereunder to Participants either alone or in addition to other Awards granted under the Plan (a
“Restricted Share Award” or “Restricted Share Unit Award” respectively), and such
Restricted Share Awards and Restricted Share Unit Awards shall also be available as a form of
payment of Performance Awards and other earned cash-based incentive compensation. The
Committee has absolute discretion to determine whether any consideration (other than services)
is to be received by the Company or any Affiliate as a condition precedent to the grant of
Restricted Share or Restricted Share Units, subject to such minimum consideration as may be
required by applicable law and the Exchange Rules. The Award Agreement shall specify the
Vesting Period for the Restricted Share or Restricted Share Units.
7.2
Award Agreements. The terms of any Restricted Share Award or Restricted Share
Unit Award granted under the Plan shall be set forth in an Award Agreement which shall contain
provisions determined by the Committee and not inconsistent with the Plan. The terms of
Restricted Share Awards and Restricted Share Unit Awards need not be the same with respect to
each Participant.
7.3
Rights of Holders of Restricted Share and Restricted Share Units. Unless
otherwise provided in the Award Agreement, beginning on the date of grant of the Restricted
Share Award and subject to execution of the Award Agreement, the Participant shall become a
shareholder of the Company with respect to all Shares subject to the Award Agreement and shall
have all of the rights of a shareholder, including the right to vote such Shares and the right to
receive distributions made with respect to such Shares, except as otherwise provided in this
Section. A Participant who holds a Restricted Share Unit Award shall only have those rights
specifically provided for in the Award Agreement; provided, however, in no event shall the
Participant have voting rights with respect to such Award. Any Shares or any other property
distributed as a dividend or otherwise with respect to any Restricted Share Award or Restricted
Share Unit Award as to which the restrictions have not yet lapsed shall be subject to the same
restrictions as such Restricted Share Award or Restricted Share Unit Award, and the Committee
shall have the sole discretion to determine whether, if at all, any cash-denominated amount that
is subject to such restrictions shall earn interest and at what rate.
7.4
Issuance of Shares. Any Restricted Share granted under the Plan may be
evidenced in such manner as the Board may deem appropriate, including book-entry registration
or issuance of a stock certificate or certificates, which certificate or certificates shall be held by
the Company. Any such certificate or certificates shall be registered in the name of the
Participant and shall bear an appropriate legend referring to the restrictions applicable to such
Restricted Share.
8.

OTHER SHARE-BASED AWARDS

8.1
Grants. Other Share-Based Awards of Shares and other Awards that are valued in
whole or in part by reference to, or are otherwise based on, Shares or other property (“Other
Share-Based Awards”), including deferred share units, may be granted hereunder to
Participants either alone or in addition to other Awards granted under the Plan. Other Share-
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Plan and other earned cash-based compensation.
8.2
Award Agreements. The terms of Other Share-Based Awards granted under the
Plan shall be set forth in an Award Agreement which shall contain provisions determined by the
Committee and not inconsistent with the Plan. The terms of such Awards need not be the same
with respect to each Participant. Other Share-Based Awards may be subject to vesting
restrictions during the Vesting Period as specified by the Committee.
8.3
Payment. Except as may be provided in an Award Agreement, Other ShareBased Awards may be paid in cash, Shares, other property, or any combination thereof, in the
sole discretion of the Committee. Other Share-Based Awards may be paid in a lump sum or in
installments or, in accordance with procedures established by the Committee, on a deferred basis
subject, in the case of a U.S. Participant, to the requirements of Section 409A of the U.S. Tax
Code.
8.4
Deferral of Director Fees; Other Director Awards. Directors may, if determined
by the Board, receive Other Share-Based Awards in the form of deferred share units (or any
other Award, subject to the discretion of the Board) in lieu of all or a portion of their annual
compensation, if any. In addition, if determined by the Board, Directors may elect to receive
Other Share-Based Awards in the form of deferred share units (or any other Award, subject to
the discretion of the Board) in lieu of all or a portion of their annual and committee
compensation, if any, and annual meeting fees, if any, provided that, in the case of a U.S.
Participant, such election is made in accordance with the requirements of Section 409A of the
U.S. Tax Code, as applicable. The Committee shall, in its absolute discretion, establish such
rules and procedures as it deems appropriate for such elections and for payment in deferred share
units, or other Awards, as the case may be.
9.

PERFORMANCE AWARDS

9.1
Grants. Performance Awards, as determined by the Committee in its sole
discretion, may be granted hereunder to Participants, for no consideration or for such minimum
consideration as may be required by applicable law, either alone or in addition to other Awards
granted under the Plan. The performance goals for Performance Awards to be achieved for each
Performance Period shall be conclusively determined by the Committee and may be based upon
such criteria as determined by the Committee in its discretion.
9.2
Award Agreements. The terms of any Performance Award granted under the Plan
shall be set forth in an Award Agreement (or, if applicable, in a resolution duly adopted by the
Committee) which shall contain provisions determined by the Committee and not inconsistent
with the Plan, including whether such Awards shall have Dividend Equivalents. The terms of
Performance Awards need not be the same with respect to each Participant.
9.3
Terms and Conditions. The performance criteria to be achieved during any
Performance Period and the length of the Performance Period shall be determined by the
Committee upon the grant of each Performance Award. The amount of the Award to be
distributed shall be conclusively determined by the Committee.
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Payment. Except as provided in Article 10, as provided by the Committee or as
may be provided in an Award Agreement, Performance Awards will be distributed only after the
end of the relevant Performance Period. Performance Awards may be paid in cash, Shares, other
property, or any combination thereof, in the sole discretion of the Committee. Performance
Awards may be paid in a lump sum or in installments following the close of the Performance
Period or, in accordance with procedures established by the Committee, on a deferred basis
subject to, in the case of a U.S. Participant, the requirements of Section 409A of the U.S. Tax
Code.
10.

CEASING TO BE AN EMPLOYEE, DIRECTOR OR CONSULTANT

10.1 Upon a Participant ceasing to be an Eligible Person then, subject to Section 11
and subject to the terms of any applicable Award Agreement:
(a)
for Cause, any vested or unvested Award granted to such Participant shall
terminate automatically and become void immediately;
(b)
as a result of his or her employment or service relationship with the
Company or an Affiliate being terminated without Cause (except in the case of a Participant
engaged primarily to provide Investor Relations Activities), (i) any unvested Award granted to
such Participant shall terminate and become void immediately and (ii) any vested Award granted
to such Participant may be exercised by such Participant or redeemed and settled by the
Company. Unless otherwise determined by the Committee, in its sole discretion, such Award
shall only be exercisable or redeemable within the earlier of 90 days after the Termination Date,
or the expiry date of the Award set forth in the Award Agreement, after which the Award will
expire;
(c)
as a result of his or her resignation from the Company or an Affiliate, (i)
each unvested Award granted to such Participant shall terminate and become void immediately
upon resignation and (ii) each vested Award granted to such Participant will cease to be
exercisable or redeemable on the earlier of 90 days following the Termination Date and the
expiry date of the Award set forth in the Award Agreement, after which the Award will expire;
(d)
by reason of retirement or permanent disability, (i) any unvested Award
shall terminate and become void immediately, and (ii) any vested Award will cease to be
exercisable or redeemable on the earlier of the 90 days from the date of retirement or the date on
which the Participant ceases his or her employment or service relationship with the Company or
any Affiliate by reason of permanent disability, and the expiry date of the Award set forth in the
Award Agreement, after which the Award will expire;
(e)
by reason of death, any vested Award granted to such Participant may be
exercised by the liquidator, executor or administrator, as the case may be, of the estate of the
Participant for that number of Shares only which such Participant was entitled to acquire under
the respective Award (the “Vested Awards”) on the date of such Participant’s death. Such
Vested Awards shall only be exercisable or redeemable within twelve months after the
Participant’s death or prior to the expiration of the original term of the Award whichever occurs
earlier;
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by reason of electing a voluntary leave of absence of more than twelve
months, including maternity and paternity leaves, the Board may determine, at its sole discretion
but subject to applicable laws, that such Participant’s participation in the Plan shall be
terminated, provided that all vested Awards granted to the Participant shall remain outstanding
and in effect until the applicable exercise or redemption date, or an earlier date determined by the
Board at its sole discretion; or
(g)
if engaged primarily to provide Investor Relations Activities, as a result of
his or her relationship with the Company or an Affiliate being terminated without Cause (i) any
unvested Award granted to such Participant shall terminate and become void immediately and
(ii) any vested Award granted to such Participant may be exercised by such Participant or
redeemed and settled by the Company. Unless otherwise determined by the Board, in its sole
discretion, such Award shall only be exercisable or redeemable within the earlier of 30 days after
the Termination Date, or the expiry date of the Award set forth in the Award Agreement, after
which the Award will expire.
11.

CHANGE IN CONTROL PROVISIONS

11.1 Impact of Change of Control. The following provisions will apply to Awards in
the event of a Change of Control unless otherwise provided in an Award Agreement or any other
written agreement between the Company or any Affiliate and the Participant or unless otherwise
expressly provided by the Board at the time of grant of an Award. In the event of a Change of
Control, then, notwithstanding any other provision of the Plan, the Board will take one or more
of the following actions with respect to Awards, contingent upon the closing or completion of the
Change of Control:
(a)
arrange for the surviving corporation or acquiring corporation (or the
surviving or acquiring corporation’s parent company) to assume or continue the Award or to
substitute a similar award (including, but not limited to, an award to acquire the same
consideration paid to the shareholders of the Company pursuant to the Change of Control);
(b)
arrange for the assignment of any reacquisition or repurchase rights held
by the Company in respect of Shares issued pursuant to the Award to the surviving corporation
or acquiring corporation (or the surviving or acquiring corporation’s parent company);
(c)
accelerate the vesting, subject to Exchange approval, in whole or in part,
of the Award (and, if applicable, the time at which the Award may be exercised) to a date prior
to the effective time of such Change of Control as the Board determines (or, if the Board does
not determine such a date, to the date that is five days prior to the effective date of the Change of
Control), with such Award terminating if not exercised (if applicable) at or prior to the effective
time of the Change of Control in accordance with the exercise procedures determined by the
Board (in all cases with such acceleration of vesting and exercisability still contingent upon the
closing or completion of the Change of Control as provided above, and with any such
acceleration of vesting and/or exercise to be unwound if the Change of Control does not actually
occur);
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arrange for the lapse, in whole or in part, of any reacquisition or
repurchase rights held by the Company with respect to the Award;
(e)
cancel or arrange for the cancellation of the Award, to the extent not
vested or not exercised prior to the effective time of the Change of Control, in exchange for no
consideration or such consideration, if any, as the Board, in its sole discretion, may consider
appropriate; or
(f)
cancel or arrange for the cancellation of the Award, to the extent not
vested or not exercised prior to the effective time of the Change of Control, in exchange for a
payment, in such form as may be determined by the Board, equal to the excess, if any, of (i), the
per share amount (or value of property per share) payable to holders of common shares in
connection with the Change of Control, over (ii) the per share exercise price under the applicable
Award, multiplied by the number of Shares subject to the Award. For clarity, this payment may
be $0 if the amount per share (or value of property per share) payable to the holders of the Shares
is equal to or less than the per share exercise price of the Award. In addition, any escrow,
holdback, earnout or similar provisions in the definitive agreement for the Change of Control
may apply to such payment to the holder of the Award to the same extent and in the same
manner as such provisions apply to the holders of Shares.
(g)
The Board need not take the same action or actions with respect to all
Awards or portions thereof or with respect to all Participants.
11.2 Appointment of Shareholder Representative. As a condition to the receipt of an
Award under this Plan, a Participant will be deemed to have agreed that the Award will be
subject to the terms of any agreement governing a Change of Control involving the Company,
including, without limitation, a provision for the appointment of a shareholder representative that
is authorized to act on the Participant’s behalf with respect to any escrow or other contingent
consideration.
11.3

Change of Control.

(a)
Unless otherwise provided in an Award Agreement, “Change of Control”
means the occurrence of any one of the following events (provided, however, that any definition
of Change of Control in an Award Agreement may not provide that a Change of Control will
occur prior to consummation or effectiveness of a change in control of the Company and may not
provide that a Change of Control will occur upon the announcement, commencement,
shareholder approval or other potential occurrence of any event or transaction that, if completed,
would result in a change in control of the Company):
(i)
an acquisition by a Person, or one or more Persons acting jointly or in
concert, of the beneficial ownership of securities of the Company resulting in such
Person or Persons holding securities representing more than 50% of the combined
voting power of the Company’s then outstanding securities other than by virtue of a
merger, consolidation, plan of arrangement, amalgamation or similar transaction.
Notwithstanding the foregoing, a Change of Control shall not be deemed to occur
solely because the level of ownership held by a person, entity or group exceeds the
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repurchase or other acquisition of voting securities by the Company reducing the
number of shares outstanding, provided that if a Change of Control would occur
(but for the operation of this sentence) as a result of the acquisition of voting
securities by the Company, and after such share acquisition, a person, entity or
group becomes the owner of any additional voting securities that, assuming the
repurchase or other acquisition had not occurred, increases the percentage of the
then outstanding voting securities owned by such person, entity or group over the
designated percentage threshold, then a Change of Control shall be deemed to
occur;
(ii)
there is consummated a merger, consolidation, plan of arrangement,
amalgamation or similar transaction involving (directly or indirectly) the Company
and, immediately after the consummation of such merger, consolidation, plan of
arrangement, amalgamation or similar transaction, the shareholders of the Company
immediately prior thereto do not own, directly or indirectly, outstanding voting
securities representing more than 50% of the combined outstanding voting power of
the surviving entity in such merger, consolidation, plan of arrangement, amalgamation
or similar transaction or more than 50% of the combined outstanding voting power
of the parent of the surviving entity in such merger, consolidation, plan of arrangement,
amalgamation or similar transaction;
(iii) there is consummated a sale or other disposition of all or substantially
all of the consolidated assets of the Company and its Subsidiaries, other than a sale,
lease, license or other disposition of all or substantially all of the consolidated assets
of the Company and its Subsidiaries to an entity, more than 50% of the combined
voting power of the voting securities of which are owned by shareholders of the
Company in substantially the same proportions as their ownership of the Company
immediately prior to such sale, lease, license or other disposition; or
(iv)
individuals who, on the effective date of the Plan, are members of the
Board (the “Incumbent Board”) cease for any reason to constitute at least a majority
of the members of the Board; provided, however, that if the appointment or election (or
nomination for election) of any new Board member was approved or recommended by
a majority vote of the members of the Incumbent Board then still in office, such new
member will, for purposes of this Plan, be considered as a member of the Incumbent
Board.
(b)
Notwithstanding Section 11.3(a)(i), a Change of Control will not be
deemed to occur upon the acquisition by a Grandfathered Person of the beneficial ownership of
securities of the Company resulting in such Grandfathered Person holding securities representing
more than 50% of the combined voting power of the Company’s then outstanding securities
except in the case of an acquisition of the beneficial ownership of securities to which the formal
take-over bid requirements of National Instrument 62-104 Take-Over Bids and Issuer Bids apply.
12.

GENERALLY APPLICABLE PROVISIONS
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is subject to approval by the Exchange and thereafter the Plan must be approved by shareholders
and the Exchange on an annual basis.
12.1

12.2

Amendment and Termination of the Plan.

(a)
The Board may suspend or terminate the Plan at any time, or from time to
time amend or revise the terms of the Plan or any granted Award without the consent of the
Participants provided that such suspension, termination, amendment or revision shall:
(i)
not adversely alter or impair the rights of any Participant, without the
consent of such Participant except as permitted by the provisions of the Plan;
(ii)

be in compliance with applicable law; and

(iii) be subject to shareholder approval including Disinterested Shareholder
Approval if applicable, where required by law or the requirements of the Exchange
provided that the Committee may, from time to time, in its absolute discretion and
without approval of the shareholders of the Company make the following amendments to
this Plan:
(A)
any amendment to the vesting provisions, if applicable, or
assignability provisions of any Award;
(B)
any amendment regarding the effect of termination of a
Participant’s employment or engagement;
(C)
any amendment necessary to comply with applicable law or
the requirements of the Exchange or any other regulatory body;
(D)
any amendment of a “housekeeping” nature, including to
clarify the meaning of an existing provision of the Plan, correct or
supplement any provision of the Plan that is inconsistent with any other
provision of the Plan, correct any grammatical or typographical errors or
amend the definitions in the Plan;
(E)

any amendment regarding the administration of the Plan;

(F)
any amendment to add provisions permitting the grant of
Awards settled otherwise than with Shares issued from treasury, or adopt a
clawback provision applicable to equity compensation; and
(G)
any other amendment that does not require the approval of
the shareholders of the Company under Section 12.2(b).
(b)
Notwithstanding Section 12.2(a), the Board shall be required to obtain
shareholder approval or Disinterested Shareholder Approval, if required by the Exchange Rules,
to make the following amendments:
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any increase to the maximum number of Shares issuable under the
Plan, or to the percentage set out in Section 3.1(a) except in the event of an adjustment
pursuant to Article 12.3;
(ii)
except in the case of an adjustment pursuant to Section 12.3, any
amendment which reduces the exercise price of an Option or any cancellation of an
Option and replacement of such Option with an Option with a lower exercise price;
(iii) any amendment which extends the expiry date of any Award, except in
accordance with Section 5.4 or 6.2;
(iv)
any amendment which increases the maximum number of Restricted Share
Units, Performance Awards, Stock Appreciation Rights or Other Share-Based Awards which
may be granted as set out in Section 3.1(a);
(v)
any amendment that would permit an Award to be transferable or
assignable other than for normal estate settlement purposes or in accordance with
Section 12.4; and
(vi)

any amendment to the amendment provisions of the Plan; or

(vii) any other amendment required to be approved by shareholders under
applicable law or under the Exchange Rules.
12.3 Adjustments. In the event of any merger, plan of arrangement, amalgamation,
reorganization, consolidation, recapitalization, dividend or distribution (whether in cash, shares
or other property, other than a regular cash dividend), stock split, reverse stock split, spin-off or
similar transaction or other change in corporate structure affecting the Shares or the value
thereof, such adjustments and other substitutions shall be made to the Plan and to Awards in a
manner the Committee deems equitable or appropriate taking into consideration the accounting
and tax consequences, including such adjustments in the aggregate number, class and kind of
securities that may be delivered under the Plan, the maximum number of Shares that may be
issued pursuant to Incentive Stock Options and, in the aggregate or to any Participant, in the
number, class, kind and option or exercise price of securities subject to outstanding Awards
granted under the Plan (including, if the Committee deems appropriate, the substitution of
similar options to purchase the shares of, or other awards denominated in the shares of, another
company); provided, however, that the number of Shares subject to any Award shall always be a
whole number.
12.4 Transferability of Awards. Except as specifically provided in an Award
Agreement approved by the Committee, each Award granted under the Plan is personal to the
Participant and shall not be assignable or transferable by the Participant, whether voluntarily or
by operation of law, except by will or by the laws of succession of the domicile of the deceased
Participant. Notwithstanding the foregoing, to the extent and under such terms and conditions as
determined by the Committee, a Participant may assign or transfer an Award (other than an
Option) without consideration (each transferee thereof, a “Permitted Assignee”) (i) to a trust
which the Participant is a beneficiary of; (ii) to a holding entity (as such term is defined in NI 45106 of such Participant); or (iii) to an RRSP, RRIF or TFSA of such Participant; provided that
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Plan and the Award Agreement relating to the transferred Award and shall execute an agreement
satisfactory to the Company evidencing such obligations; and provided further that such
Participant shall remain bound by the terms and conditions of the Plan. The Company shall
cooperate with any Permitted Assignee and the Company’s transfer agent in effectuating any
such permitted transfer. No Award granted hereunder may be pledged, hypothecated, charged,
transferred, assigned or otherwise encumbered or disposed of on pain of nullity.
12.5 Termination of Employment or Services. The date of termination of a Participant’s
employment or services will be determined by the Committee, which determination will be final.
12.6 Grant of Awards. Notwithstanding any express or implied term of this Plan to
the contrary, the granting of an Award pursuant to the Plan shall in no way be construed as a
guarantee by the Company or a Subsidiary to the Participant of employment or another service
relationship with the Company or a Subsidiary. The granting of an Award to a Participant shall
not impose upon the Company or a Subsidiary any obligation to retain the Participant in its
employ or service in any capacity. Nothing contained in this Plan or in any Award granted under
this Plan shall interfere in any way with the rights of the Company or any of its Affiliates in
connection with the employment, retention or termination of any such Participant. The loss of
existing or potential profit in Shares underlying Awards granted under this Plan shall not
constitute an element of damages in the event of termination of a Participant’s employment or
service in any office or otherwise.
12.7 Conformity to Plan. In the event that an Award is granted or an Award
Agreement is executed which does not conform in all particulars with the provisions of the Plan,
or purports to grant Awards on terms different from those set out in the Plan, the Award or the
grant of such Award shall not be in any way void or invalidated, but the Award so granted will be
adjusted to become, in all respects, in conformity with the Plan.
12.8 Rights as a Shareholder. Subject to Section 7.4, neither the Participant nor such
Participant’s personal representatives or legatees shall have any rights whatsoever as shareholder
in respect of any Shares covered by such Participant’s Awards by reason of the grant of such
Award until such Award has been duly exercised, as applicable, and settled and Shares have
been issued in respect thereof. Without in any way limiting the generality of the foregoing, no
adjustment shall be made for dividends or other rights for which the record date is prior to the
date such Shares have been issued.
12.9 Deferral. The Committee shall be authorized to establish procedures pursuant to
which the payment of any Award may be deferred.
12.10 Dividend Equivalents. Subject to the provisions of the Plan and any Award
Agreement, the recipient of an Award other than an Option or Stock Appreciation Right may, if
so determined by the Committee, be entitled to receive, currently or on a deferred basis, amounts
equivalent to cash, stock or other property dividends on Shares (“Dividend Equivalents”) with
respect to the number of Shares covered by the Award, as determined by the Committee, in its
sole discretion. The Committee may provide that the Dividend Equivalents (if any) shall be
deemed to have been reinvested in additional Shares or otherwise reinvested or accumulated and
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risk of forfeiture as the underlying Award and shall not be paid unless and until the underlying
Award is vested.
12.11 Change in Time Commitment. In the event a Participant’s regular level of time
commitment in the performance of his or her services for the Company and any Affiliates is
reduced (for example, and without limitation, if the Participant is an Employee and the Employee
has a change in status from a full-time Employee to a part-time Employee or takes an extended
leave of absence) after the date of grant of any Award to the Participant, the Board has the right
in its sole discretion to (x) make a corresponding reduction in the number of shares or cash
amount subject to any portion of such Award that is scheduled to vest or become payable after
the date of such change in time commitment, and (y) in lieu of or in combination with such a
reduction, extend the vesting or payment schedule applicable to such Award. In the event of any
such reduction, the Participant will have no right with respect to any portion of the Award that is
so reduced or extended.
13.

MISCELLANEOUS

13.1 Award Agreements. Each Award Agreement shall either be (a) in writing in a
form approved by the Committee and executed by the Company by an officer duly authorized to
act on its behalf, or (b) an electronic notice in a form approved by the Committee and recorded
by the Company (or its designee) in an electronic recordkeeping system used for the purpose of
tracking one or more types of Awards as the Committee may provide; in each case and if
required by the Committee, the Award Agreement shall be executed or otherwise electronically
accepted by the recipient of the Award in such form and manner as the Committee may require.
The Committee may authorize any officer of the Company to execute any or all Award
Agreements on behalf of the Company. The Award Agreement shall set forth the material terms
and conditions of the Award as established by the Committee consistent with the provisions of
the Plan.
13.2

Tax Withholding.

(a)
Notwithstanding any other provision of this Plan, all distributions,
delivery of Shares or payments to a Participant (or to the liquidator, executor or administrator, as
the case may be, of the estate of the Participant) under the Plan shall be made net of such
withholdings, including in respect of applicable taxes and source deductions, as the Company
determines. If the event giving rise to the withholding obligation involves an issuance or delivery
of Shares, then, the withholding may be satisfied in such manner as the Committee determines,
including by (i) having the Participant elect to have the appropriate number of such Shares sold
by the Company, the Company’s transfer agent and registrar or any trustee appointed by the
Company pursuant to Section 13.2 hereof, on behalf of and as agent for the Participant as soon as
permissible and practicable, with the proceeds of such sale being delivered to the Company,
which will in turn remit such amounts to the appropriate governmental authorities, (ii) requiring
that the Participant remit, at or before the exercise of such Award, payment in cash of an amount
equal to such withholding obligation in respect of such exercise; or (iii) any other mechanism as
may be required or determined by the Company as appropriate.
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Notwithstanding Section 13.2(a), the applicable tax withholdings may be
waived where a Participant directs in writing that a payment be made directly to the Participant’s
registered retirement savings plan in circumstances to which subsection 100(3) of the regulations
made under the Tax Act apply.
13.3 Right of Discharge Reserved; Claims to Awards. Nothing in the Plan nor the
grant of an Award hereunder shall confer upon any Employee, Director or Consultant the right to
continue in the employment or service of the Company or any Affiliate or affect any right that
the Company or any Affiliate may have to terminate the employment or service of (or to demote
or to exclude from future Awards under the Plan) any such Employee, Director or Consultant at
any time for any reason. The Company shall not be liable for the loss of existing or potential
profit from an Award granted in the event of termination of an employment or other relationship.
No Employee, Director or Consultant shall have any claim to be granted any Award under the
Plan, and there is no obligation for uniformity of treatment of Employees, Directors or
Consultants under the Plan.
13.4 Substitute Awards. Notwithstanding any other provision of the Plan, the terms of
Substitute Awards may vary from the terms set forth in the Plan to the extent the Committee
deems appropriate to conform, in whole or in part, to the provisions of the awards in substitution
for which they are granted.
13.5 Clawback. Notwithstanding any other provisions in this Plan, any Award which
is subject to recovery under any law, government regulation or stock exchange listing
requirement or any policy adopted by the Company, will be subject to such deductions and
clawback as may be required to be made pursuant to such law, government regulation stock
exchange listing requirement or policy. Without limiting the generality of the foregoing, the
proceeds from the exercise or disposition of Awards or Shares acquired under Awards will be
subject to forfeiture and disgorgement to the Company, with interest and other related earnings, if
the Participant to whom the Award was granted violates (i) a non-competition, non-solicitation,
confidentiality or other restrictive covenant by which he or she is bound, or (ii) any policy
adopted by the Company applicable to the Participant that provides for forfeiture or disgorgement
with respect to incentive compensation that includes Awards under the Plan. In addition, the
Committee may require forfeiture and disgorgement to the Company of outstanding Awards and
the proceeds from the exercise or disposition of Awards or Shares acquired under Awards, with
interest and other related earnings, to the extent required by law or Exchange Rules, including
any related policy adopted by the Company. Each Participant, by accepting or being deemed to
have accepted an Award under the Plan, agrees to cooperate fully with the Committee, and to
cause any and all Permitted Transferees of the Participant to cooperate fully with the Committee, to
effectuate any forfeiture or disgorgement required hereunder. Neither the Committee nor the
Company nor any other person, other than the Participant and his or her Permitted Transferees, if
any, will be responsible for any adverse tax or other consequences to a Participant or his or
her Permitted Transferees, if any, that may arise in connection with this Section 13.5.
13.6

Securities Law Compliance.

(a)
The Plan (including any amendments to it), the terms of the grant of any
Award under the Plan, the grant of any Award and exercise of any Award, and the Company’s
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federal, provincial, state and foreign laws, rules and regulations, the Exchange Rules and to such
approvals by any regulatory or governmental agency as may, as determined by the Company, be
required. The Company shall not be obliged by any provision of the Plan or the grant of any
Award hereunder to issue, sell or deliver Shares in violation of such laws, rules and
regulations or any condition of such approvals.
(b)
The Company shall have no obligation to issue any Shares pursuant to this
Plan unless upon official notice of issuance such Shares shall have been duly listed with the
Exchange. Shares issued, sold or delivered to Participants under the Plan may be subject to
limitations on sale or resale under applicable securities laws.
(c)
If Shares cannot be issued to a Participant upon the exercise of an Option
due to legal or regulatory restrictions, the obligation of the Company to issue such Shares shall
terminate and any funds paid to the Company in connection with the exercise of such Option will
be returned to the applicable Participant as soon as practicable.
13.7 Nature of Payments. All Awards made pursuant to the Plan are in consideration
of services performed or to be performed for the Company or any Affiliate, division or business
unit of the Company or an Affiliate. Any income or gain realized pursuant to Awards under the
Plan constitutes a special incentive payment to the Participant and shall not be taken into
account, to the extent permissible under applicable law, as compensation for purposes of any of
the employee benefit plans of the Company or any Affiliate except as may be determined by the
Committee or by the Board or board of directors of the applicable Affiliate (or as may be
required by the terms of such plan).
13.8 Listing of Shares. So long as the Shares are listed on the Exchange, the
Company must apply to the Exchange for the listing or quotation, as applicable, of the
Shares underlying the Awards granted under the Plan, however, the Company cannot guarantee
that such Shares will be listed or quoted on the Exchange.
13.9 Other Plans. Nothing contained in the Plan shall prevent the Board from
adopting other or additional compensation arrangements, subject to shareholder approval if such
approval is required; and such arrangements may be either generally applicable or applicable
only in specific cases.
13.10 Severability. The invalidity or unenforceability of any provision of the Plan shall
not affect the validity or enforceability of any other provision and any invalid or unenforceable
provision shall be severed from the Plan.
13.11 Governing Law. The Plan and all matters to which reference is made herein shall
be governed by and interpreted in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable therein.
13.12 Effective Date of Plan; Termination of Plan. The Plan shall be effective on the
date of the approval of the Plan by the holders of the shares entitled to vote at a duly constituted
meeting of the shareholders of the Company. The Plan shall be null and void and of no effect if
the foregoing condition is not fulfilled and in such event each Award shall, notwithstanding any
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granted under the Plan at any time and from time to time until the Plan is terminated by the
Board, on which date the Plan will expire except as to Awards then outstanding under the Plan;
provided, however, in no event may an Incentive Stock Option be granted more than ten years
after the earlier of (i) the date of the adoption of the Plan by the Board or (ii) the effective date of
the Plan as provided in the first sentence of this Section. Such outstanding Awards shall remain
in effect until they have been exercised or terminated, or have expired.
13.13 Termination of Prior Plan. Upon approval of the Plan by the directors of the
Company, the Prior Plan will immediately terminate, no new options will be granted under the
Prior Plan and any options issued and outstanding under the Prior Plan will continue to be
governed by the terms of the Prior Plan. If the shareholders of the Company do not approve the
Plan at a meeting of the shareholders of the Company, the Prior Plan will be deemed not to have
been terminated and all Options issued thereunder will remain subject to the terms thereof.
13.14 No Restriction on Corporate Actions. The existence of any Awards shall not
affect in any way the right or power of the Company or its shareholders to make or authorize any
adjustment, reclassification, recapitalization, reorganization or other change in the Company’s
capital structure or its business, or any amalgamation, arrangement, combination, merger or
consolidation involving the Company or to create, issue, redeem or repurchase any bonds, debentures,
shares or other securities of the Company or the rights and conditions attaching thereto or to
affect the dissolution or liquidation of the Company or any sale or transfer of all or any part of its
assets or business, or any other corporate act or proceeding, whether of a similar nature or
otherwise.
13.15 Foreign Employees and Consultants. Awards may be granted to Participants who
are foreign nationals or employed or providing services outside Canada, or both, on such terms
and conditions different from those applicable to Awards to Employees or Consultants providing
services in Canada as may, in the judgment of the Committee, be necessary or desirable in order
to recognize differences in local law or tax policy. The Committee also may impose conditions
on the exercise or vesting of Awards in order to minimize the Company’s obligation with respect
to tax equalization for Employees or Consultants on assignments outside their home country.
13.16 Compliance with Section 409A of the U.S. Tax Code.
(a)
This Plan is intended to comply and shall be administered in a manner that
is intended to comply with Section 409A of the U.S. Tax Code and shall be construed and
interpreted in accordance with such intent. To the extent that an Award or the payment,
settlement or deferral thereof is subject to Section 409A of the U.S. Tax Code, the Award shall
be granted, paid, settled or deferred in a manner that will comply with Section 409A of the U.S.
Tax Code, including regulations or other guidance issued with respect thereto, except as
otherwise determined by the Committee. Any provision of this Plan that would cause the grant
of an Award or the payment, settlement or deferral thereof to fail to satisfy Section 409A of the
U.S. Tax Code shall be amended to comply with Section 409A of the U.S. Tax Code on a timely
basis, which may be made on a retroactive basis, in accordance with regulations and other
guidance issued under Section 409A of the U.S. Tax Code.
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Should any payments made in accordance with the Plan to a “specified
employee” (as defined under Section 409A of the U.S. Tax Code) be determined to be payments
from a nonqualified deferred compensation plan and are payable in connection with a
Participant’s “separation from service” (as defined under Section 409A of the U.S. Tax Code),
that are not exempt from Section 409A of the U.S. Tax Code as a short-term deferral or
otherwise, these payments, to the extent otherwise payable within six months after the
Participant’s separation from service, and to the extent necessary to avoid the imposition of taxes
under Section 409A of the U.S. Tax Code, will be paid in a lump sum on the earlier of the date
that is six months and one day after the Participant’s date of separation from service or the date
of the Participant’s death. For purposes of Section 409A of the U.S. Tax Code, the payments to
be made to a Participant in accordance with this Plan shall be treated as a right to a series of
separate payments.
13.17 No Obligation to Notify or Minimize Taxes; No Liability for Taxes. The Company
has no duty or obligation to any Participant to advise such holder as to the time or manner of
exercising any Award. Furthermore, the Company has no duty or obligation to warn or
otherwise advise such holder of a pending termination or expiration of an Award or a possible
period in which the Award may not be exercised. The Company has no duty or obligation to
minimize the tax consequences of an Award to the holder of such Award and will not be liable to
any holder of an Award for any adverse tax consequences to such holder in connection with an
Award. As a condition to accepting an Award under the Plan, each Participant (i) agrees to not
make any claim against the Company, or any of its officers, Directors, Employees, Affiliates,
agents or advisors related to tax liabilities arising from such Award or other Company
compensation and (ii) acknowledges that such Participant was advised to consult with his or her
own personal tax, financial and other legal advisors regarding the tax consequences of the Award
and has either done so or knowingly and voluntarily declined to do so. Additionally, if
applicable, each Participant acknowledges any Option or Stock Appreciation Right granted under
the Plan is exempt from Section 409A of the U.S. Tax Code only if the exercise or strike price
per share is at least equal to the per share “fair market value” of the Shares on the date of grant as
determined by the Internal Revenue Service and there is no other impermissible deferral of
compensation associated with the Award. Additionally, as a condition to accepting an Option or
Stock Appreciation Right granted under the Plan, each Participant agrees not make any claim
against the Company, or any of its officers, Directors, Employees or Affiliates in the event that
the Internal Revenue Service asserts that such exercise price or strike price is less than the “fair
market value” of the Shares on the date of grant as subsequently determined by the Internal
Revenue Service.
13.18 No Registration Rights; No Right to Settle in Cash. The Company has no
obligation to register with any governmental body or organization (including, without limitation,
the SEC) any of (a) the offer or issuance of any Award, (b) any Shares issuable upon the exercise
of any Award, or (c) the sale of any Shares issued upon exercise of any Award, regardless of
whether the Company in fact undertakes to register any of the foregoing. In particular, in the
event that any of (x) any offer or issuance of any Award, (y) any Shares issuable upon exercise
of any Award, or (z) the sale of any Shares issued upon exercise of any Award are not registered
with any governmental body or organization (including, without limitation, the SEC), the
Company will not under any circumstance be required to settle its obligations, if any, under this
Plan in cash.
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information (including personal information) required by the Company in order to administer the
Plan. Each Participant acknowledges that information required by the Company in order to
administer the Plan may be disclosed to any custodian appointed in respect of the Plan and other
third parties including the Exchange, and may be disclosed to such persons (including persons
located in jurisdictions other than the Participant’s jurisdiction of residence), in connection with
the administration of the Plan. Each Participant consents to such disclosure and authorizes the
Company to make such disclosure on the Participant’s behalf.
13.20 Indemnity. To the extent allowable pursuant to applicable law, each member of
the Committee or of the Board and any person to whom the Committee has delegated any of its
authority under the Plan shall be indemnified and held harmless by the Company from any loss,
cost, liability, or expense that may be imposed upon or reasonably incurred by such person in
connection with or resulting from any claim, action, suit, or proceeding to which he or she may
be a party or in which he or she may be involved by reason of any action or failure to act
pursuant to the Plan and against and from any and all amounts paid by him or her in satisfaction
of judgment in such action, suit, or proceeding against him or her; provided, that in relation to
the subject matter of the proceeding the indemnitee acted honestly and in good faith with a view
to the best interests of the Company or the Affiliate, as applicable, and in the case of a
proceeding other than a civil proceeding, the indemnitee had reasonable grounds for believing
that his conduct in respect of which the proceeding was brought was lawful and, further
provided, he or she gives the Company an opportunity, at its own expense, to handle and defend
the same before he or she undertakes to handle and defend it on his or her own behalf. The
foregoing right of indemnification shall not be exclusive of any other rights of indemnification to
which such persons may be entitled pursuant to applicable law or the Company’s Articles, or
otherwise, or any power that the Company may have to indemnify them or hold them harmless.
13.21 Corporate Action Constituting Grant of Awards. Corporate action constituting a
grant by the Company of an Award to any Participant will be deemed completed as of the date of
such corporate action, unless otherwise determined by the Committee, regardless of when the
instrument, certificate, or letter evidencing the Award is communicated to, or actually received
or accepted by, the Participant. In the event that the corporate records (e.g., Committee or Board
consents, resolutions or minutes) documenting the corporate action approving the grant contain
terms (e.g., exercise price, vesting schedule or number of Shares) that are inconsistent with those
in the Award Agreement or related grant documents as a result of a clerical error in the papering
of the Award Agreement or related grant documents, the corporate records will control and the
Participant will have no legally binding right to the incorrect term in the Award Agreement or
related grant documents.
13.22 Headings. The headings in the Plan are for convenience of reference only, and
are not intended to narrow, limit or affect the substance or interpretation of the provisions
contained herein.

SCHEDULE "C"
SHARE PURCHASE AGREEMENT

See Attached.

EXECUTION VERSION

VILLAGE FARMS INTERNATIONAL, INC.

and

EMERALD HEALTH THERAPEUTICS, INC.

SHARE PURCHASE AGREEMENT

September 8, 2020

TABLE OF CONTENTS
Page
ARTICLE 1 INTERPRETATION ................................................................................................. 1
1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8
1.9
1.10

Definitions.............................................................................................................. 1
Gender and Number ............................................................................................... 8
Certain Phrases and Calculation of Time............................................................... 8
Headings, etc. ......................................................................................................... 8
References to the Schedules and Exhibits ............................................................. 9
Currency................................................................................................................. 9
Knowledge ............................................................................................................. 9
Statutory References .............................................................................................. 9
No Presumption ..................................................................................................... 9
Governing Law ...................................................................................................... 9

ARTICLE 2 PURCHASED SHARES AND PURCHASE PRICE ............................................. 10
2.1
2.2
2.3
2.4

Purchase and Sale ................................................................................................ 10
Purchase Price Adjustment .................................................................................. 10
Closing and the Closing Date .............................................................................. 10
Closing Procedures .............................................................................................. 10

ARTICLE 3 REPRESENTATIONS AND WARRANTIES OF EMERALD ............................ 11
3.1
3.2
3.3
3.4
3.5
3.6
3.7
3.8

Board Approval .................................................................................................... 11
Corporate Power and Due Authorization of Emerald .......................................... 11
No Conflict........................................................................................................... 11
Consents and Authorizations ............................................................................... 12
Litigation .............................................................................................................. 12
Bankruptcy ........................................................................................................... 12
Title to Purchased Shares ..................................................................................... 12
No Other Agreements .......................................................................................... 13

ARTICLE 4 REPRESENTATIONS AND WARRANTIES OF VILLAGE FARMS ................ 13
4.1
4.2
4.3
4.4
4.5
4.6

Corporate Power and Due Authorization of Village Farms................................. 13
No Conflict........................................................................................................... 13
Consents and Authorizations ............................................................................... 14
Litigation .............................................................................................................. 14
Bankruptcy ........................................................................................................... 14
Corporate Records ............................................................................................... 14

ARTICLE 5 COVENANTS OF THE PARTIES ........................................................................ 15
5.1
5.2
5.3
5.4

Conduct of Business Prior to Closing .................................................................. 15
Actions to Satisfy Closing Conditions ................................................................. 15
Emerald Meeting .................................................................................................. 15
Emerald Circular .................................................................................................. 16

-i-

TABLE OF CONTENTS
(continued)
Page
5.5
5.6
5.7
5.8
5.9
5.10

Transfer of the Purchased Shares ......................................................................... 17
Consents ............................................................................................................... 18
Regulatory Approvals .......................................................................................... 18
Ancillary Agreements .......................................................................................... 20
Notice of Certain Events ...................................................................................... 20
Pre-Closing Reorganizations ............................................................................... 20

ARTICLE 6 ADDITIONAL COVENANTS REGARDING NON-SOLICITATION ............... 23
6.1
6.2

Non-Solicitation ................................................................................................... 23
Acquisition Proposals .......................................................................................... 24

ARTICLE 7 CONDITIONS PRECEDENT TO VILLAGE FARMS’ OBLIGATION TO
CLOSE ................................................................................................................. 25
7.1
7.2
7.3
7.4
7.5
7.6
7.7
7.8
7.9
7.10
7.11
7.12

Truth and Accuracy of Representations and Warranties at Closing .................... 25
Compliance with Covenants ................................................................................ 25
Change in Law ..................................................................................................... 26
No Actions or Proceedings .................................................................................. 26
Shareholder Approvals......................................................................................... 26
PSF Lender Consent ............................................................................................ 26
Village Farms Lender Consent ............................................................................ 26
Regulatory Approvals .......................................................................................... 26
Dissent Rights ...................................................................................................... 26
Ancillary Agreements .......................................................................................... 26
Voting and Support Agreements .......................................................................... 27
Closing Documents .............................................................................................. 27

ARTICLE 8 CONDITIONS PRECEDENT TO EMERALD’S OBLIGATION TO
CLOSE ................................................................................................................. 27
8.1
8.2
8.3
8.4
8.5
8.6
8.7
8.8
8.9
8.10

Truth and Accuracy of Representations and Warranties at Closing .................... 27
Compliance with Covenants ................................................................................ 28
No Actions or Proceedings .................................................................................. 28
Change in Law ..................................................................................................... 28
Emerald Shareholder Approval............................................................................ 28
Regulatory Approvals .......................................................................................... 28
PSF Lender Consent ............................................................................................ 28
Dissent Rights ...................................................................................................... 28
Ancillary Agreements .......................................................................................... 29
Closing Documents .............................................................................................. 29

ARTICLE 9 TERMINATION AND EFFECT OF TERMINATION ......................................... 29
9.1
9.2

Termination .......................................................................................................... 29
Effect of Termination ........................................................................................... 30
- ii -

TABLE OF CONTENTS
(continued)
Page
9.3

Termination Fee ................................................................................................... 31

ARTICLE 10 INDEMNIFICATION ........................................................................................... 32
10.1
10.2
10.3
10.4
10.5
10.6

Indemnification by Emerald ................................................................................ 32
Indemnification by Village Farms ....................................................................... 32
Survival ................................................................................................................ 33
Calculation of Liability; Limitations ................................................................... 34
Third Party Claims ............................................................................................... 34
Indemnification Adjustment to Purchase Price.................................................... 37

ARTICLE 11 GENERAL PROVISIONS ................................................................................... 37
11.1
11.2
11.3
11.4
11.5
11.6
11.7
11.8
11.9
11.10
11.11

Notices ................................................................................................................. 37
Public Announcements ........................................................................................ 38
Expenses .............................................................................................................. 39
Further Assurances............................................................................................... 39
Equitable Relief ................................................................................................... 39
No Third-Party Beneficiaries ............................................................................... 39
Successors and Assigns........................................................................................ 39
Entire Agreement ................................................................................................. 40
Amendment and Waiver ...................................................................................... 40
Severability .......................................................................................................... 40
Counterparts ......................................................................................................... 40

Schedules
Schedule 2.1(c)(ii)

–

Form of Promissory Note

Schedule 5.8(a)

–

List of Resigning Directors and Officers and Form of Resignation
and Mutual Release

Schedule 5.8(b)

–

Form of SHAG Termination Agreement

Schedule 5.8(c)

–

Form of Non-Solicitation Agreement

- iii -

THIS SHARE PURCHASE AGREEMENT is dated September 8, 2020 and made
among VILLAGE FARMS INTERNATIONAL, INC., a corporation formed under the laws of
Canada (“Village Farms”), and EMERALD HEALTH THERAPEUTICS, INC., a corporation
formed under the laws of British Columbia (“Emerald”).
RECITALS
WHEREAS Village Farms and Emerald Health Therapeutics Canada Inc. (“Emerald
Canada”), a wholly-owned subsidiary of Emerald, are the sole shareholders of Pure Sunfarms
Corp., a corporation formed under the laws of the province of British Columbia (“PSF”);
AND WHEREAS on June 6, 2017, Village Farms, Emerald, Emerald Canada and PSF
entered into a shareholders agreement (the “Shareholders Agreement”) to govern the business
and affairs of PSF;
AND WHEREAS Village Farms wishes to purchase from Emerald, and Emerald wishes
to sell to Village Farms, 36,958,500 common shares in the capital of PSF, representing 41.3% of
the issued and outstanding shares of PSF on a fully-diluted basis and all of the remaining shares
of PSF not held by Village Farms (the “Purchased Shares”), upon the terms and subject to the
conditions set forth herein (the “Transaction”);
AND WHEREAS the board of directors of Emerald has unanimously determined, after
receiving financial and legal advice and following receipt of the Fairness Opinion (as defined
herein) that the Transaction is fair and in the best interests of Emerald and to recommend to the
Emerald Shareholders (as defined herein) that they vote their common shares of Emerald in favour
of the Emerald Resolution (as defined herein), upon the terms and subject to the conditions set
forth herein;
AND WHEREAS Emerald Health Sciences Inc., Anson Funds and all members of the
board of directors and senior officers of Emerald, prior to or concurrently with the execution of
this Agreement, entered into Voting and Support Agreements (as defined herein);
NOW THEREFORE in consideration of the mutual covenants and agreements contained
in this Agreement and other good and valuable consideration (the receipt and sufficiency of which
are acknowledged), the Parties agree as follows:
ARTICLE 1
INTERPRETATION
1.1

Definitions

In this Agreement, the following terms have the following meanings:
“Acquisition Proposal” means, other than the transactions contemplated by this Agreement, any
offer, proposal, inquiry or expression of interest (written or oral) from any Person or group of
Persons other than Village Farms (or any Affiliate of Village Farms or any Person acting jointly
or in concert with Village Farms or any Affiliate of Village Farms) after the date of this Agreement
relating to, in each case whether in a single transaction or a series of related transactions:
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any direct or indirect sale or disposition or purchase or joint venture (or any lease,
long-term supply agreement or other arrangement having the same economic effect
as a sale or disposition or purchase), in a single transaction or series of transactions,
of voting or equity securities of PSF (or rights or interests therein); or

(b)

any plan of arrangement, merger, amalgamation, consolidation, share exchange,
business combination, reorganization, recapitalization, liquidation, dissolution,
winding up, joint venture, partnership, amendment to constating documents,
redemption of securities, transfer, purchase, issuance, distribution or other
transaction or series of transactions involving PSF that would have the same effect
as the foregoing.

“Affiliate” means, as applied to any Person, (a) any other Person directly or indirectly Controlling,
Controlled by or under common Control with that Person, or (b) any other Person that owns or
controls 50% or more of any class of voting equity securities (including any equity securities
issuable upon the exercise of any option or convertible security) of that Person or any of its
affiliates. For greater certainty, for purposes of this Agreement, PSF (i) shall not be considered an
Affiliate of Emerald, and (ii) prior to Closing, shall not be considered an Affiliate of Village Farms
(but shall be considered an Affiliate of Village Farms from and after Closing).
“Agreement” means this share purchase agreement and the schedules and exhibits attached to it
or otherwise forming part of it, as the same may be amended, restated, replaced, supplemented or
novated from time to time; and the words “Article” and “Section” followed by a number or letter
mean and refer to the specified Article or Section of this share purchase agreement.
“Ancillary Agreements” means, collectively, the D&O Mutual Releases, the SHAG Termination
Agreement and the Non-Solicitation Agreement.
“Applicable Laws” means any and all applicable (a) laws, constitutions, treaties, statutes, codes,
ordinances, orders, decrees, rules, regulations, by-laws and ordinances of any Governmental
Authority, including all Cannabis Laws and Securities Laws, (b) judicial, arbitral, administrative,
ministerial, departmental or regulatory judgments, orders, decisions, rulings or awards of any
Governmental Authority, and (c) policies, guidelines, notices and protocols, to the extent that they
have the force of law.
“Authorization” means, with respect to any Person, any order, permit, registration, approval,
consent, waiver, licence or other authorization issued, granted, given or authorized by, or made
applicable under the authority of, any Governmental Authority having jurisdiction over such
Person.
“Board Recommendation” has the meaning specified in Section 5.4(b).
“Business” means the business of PSF as currently conducted.
“Business Day” means any day, other than a Saturday, Sunday or statutory or civic holiday in
Toronto, Ontario or Vancouver, British Columbia.
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in Canada or any other applicable jurisdiction (including any province, territory or other subjurisdiction) relating in any way to the production, cultivation, possession, storage, transportation,
distribution, sale or use of cannabis and related substances and products, and including all
regulations, official directives, orders, judgments and decrees promulgated under any of the
foregoing.
“Change in Recommendation” has the meaning specified in Section 9.1(f).
“Closing” means the completion of the transaction of sale contemplated in this Agreement.
“Closing Date” means the date that is five (5) Business Days after the date on which the last of
the conditions set out in Article 7 and Article 8 has been satisfied (or, to the extent permitted,
waived by the Party or Parties entitled to the benefit thereof), other than conditions with respect to
actions that by their terms the Parties will take at Closing itself, or such other date as the Parties
may agree in writing.
“Closing Documents” means, collectively, the documents listed in Section 7.12 to be delivered
by Emerald at Closing and the documents listed in Section 8.10 to be delivered by Village Farms
at Closing.
“Consent” means any consent, approval, permit, waiver, ruling or exemption that is required from,
and any notice that is required to be provided to, any Person in connection with the transactions
contemplated by this Agreement, other than any Regulatory Approval.
“Control” (and the terms “Controlling”, “Controlled”, and “under common Control with”)
means, as applied to any Person, the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of that Person, whether through ownership of
voting securities, by contract or otherwise.
“Corporate Records” means, with respect to any Person, the corporate records of such Person,
including (a) all constating documents, articles and by-laws, (b) all minutes of meetings and
resolutions of shareholders and directors, and (c) the share certificate books, securities register,
register of transfers and register of directors (or equivalent).
“D&O Mutual Releases” has the meaning specified in Section 5.8(a).
“Dissent Rights” means the rights of dissent exercisable by registered Emerald Shareholders in
respect of the Emerald Resolution pursuant to and in the manner set forth in Division 2 of Part 8
of the Business Corporations Act (British Columbia).
“Emerald” has the meaning specified in the preamble to this Agreement.
“Emerald Canada” has the meaning specified in the Recitals.
“Emerald Circular” means the notice of the Emerald Meeting and accompanying management
information circular, including all schedules, appendices and exhibits thereto, and information
incorporated by reference in, such management information circular, to be sent to, among others,
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with the Emerald Meeting, as amended, supplemented or otherwise modified from time to time in
accordance with the terms of this Agreement.
“Emerald Fundamental Representations” has the meaning specified in Section 10.3(b).
“Emerald Indemnified Parties” has the meaning specified in Section 10.2.
“Emerald Meeting” means the annual and special meeting of Emerald Shareholders, including
any adjournment or postponement of such meeting in accordance with the terms of this Agreement,
to be called and held in accordance with Applicable Laws and the Corporate Records of Emerald
to consider and, if deemed advisable, approve the Emerald Resolution and the annual meeting
business.
“Emerald Note” means the promissory note dated March 6, 2020 issued by Emerald Canada in
favour of PSF in the principal amount of $952,237.
“Emerald Resolution” means the special resolution of the Emerald Shareholders approving the
Transaction to be considered at the Emerald Meeting.
“Emerald Shareholder” means a registered or beneficial holder of a common share of Emerald.
“Encumbrance” means (a) any mortgage, charge, pledge, hypothec, security interest, assignment,
encumbrance (statutory or otherwise), privilege, easement, servitude, pre-emptive right or right of
first refusal, ownership or title retention agreement, restrictive covenant or conditional sale
agreement, and (b) any other encumbrance of any nature or any arrangement or condition which,
in substance, secures payment or performance of an obligation.
“Expense Reimbursement Fee” has the meaning specified in Section 9.3(d).
“Fairness Opinion” means the opinion of the Financial Advisor, delivered to the board of
directors of Emerald, to the effect that, as of the date of such opinion, the Transaction is fair, from
a financial point of view, to Emerald.
“Financial Advisor” means Haywood Securities Inc.
“Governmental Authority” means any (a) international, multinational, national, federal,
provincial, territorial, state, municipal, local or other governmental or public department, central
bank, court, commission, board, tribunal, bureau or agency, domestic or foreign, including Health
Canada, (b) any self-governed body with authority to regulate the activities carried out or
performed in the course of the Business and the conduct of Village Farms, Emerald or PSF, as
applicable, (c) any subdivision or authority of any of the above, or (d) any quasi-governmental or
private body exercising any regulatory, expropriation or Tax Authority under or for the account of
any of the above.
“IFRS” means Independent Financial Reporting Standards as issued by the International
Accounting Standards Board.
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“Indemnifying Party” has the meaning specified in Section 10.5(a).
“Interim Period” means the period between the entering into of this Agreement by the Parties and
Closing.
“Losses” means any and all deficiencies, damages, claims, losses, liabilities, judgments,
settlements, awards, fines, costs, obligations, Taxes, loss of value (including losses or damages
calculated based on diminution of value, lost profits or a multiple of lost earnings), interest,
penalties, expense or assessments of any kind, including reasonable attorney’s fees and the cost of
enforcing any right to indemnification hereunder.
“Mailing Deadline” means September 30, 2020.
“Meeting Deadline” means October 30, 2020.
“Misrepresentation” has the meaning ascribed thereto under Securities Laws.
“Non-Solicitation Agreement” has the meaning specified in Section 5.8(c).
“Notice” has the meaning specified in Section 11.1.
“Order” means any decision, injunction, order, directive, ruling, subpoena, decree, judgement,
award, writ or verdict entered, issued, made or rendered by any Governmental Authority.
“Ordinary Course” means, with respect to an action taken by a Person, that (a) the action is
consistent in nature, scope and magnitude with the past customs, practices and procedures of such
Person or its business, as the case may be, and is taken in the ordinary course of the normal dayto-day operations of such Person or its business and (b) the action is not required to be authorized
by the board of directors, managers or members of such Person (or by any Person or group of
Persons exercising similar authority) and does not require any other separate or special
authorization of any nature.
“Outside Date” means November 30, 2020 or such later date as may be agreed to in writing by
the Parties.
“Parties” means Village Farms and Emerald and their respective successors and permitted assigns;
and “Party” means any one of the Parties.
“Permitted Encumbrances” means (a) Encumbrances for Taxes, assessments or governmental
charges or levies which relate to obligations not yet due or delinquent and for which adequate
reserves have been recorded in accordance with IFRS, (b) easements, servitudes, right of way,
encroachments and other minor imperfections of title, zoning, land use, development agreements,
subdivision agreements, building restrictions, ordinances or other restrictions, bylaws or
regulations which do not and will not, materially adversely affect the value of any leased or owned
real property of PSF affected thereby or impair the use of such real property affected thereby for
the purpose for which it is used, (c) undetermined or inchoate Encumbrances arising or potentially
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with Applicable Laws or of which written notice has not been given in accordance with Applicable
Laws, (d) mechanics’, carriers’, workmen’s, repairmen’s, service provider’s or other like
Encumbrances for sums that are not overdue, or if overdue, that are being contested in good faith,
arising or incurred in the Ordinary Course, (e) the rights of any landlord or any Person under any
lease of real property occupied by such Person as tenant and Encumbrances, reservations and
renewals of freehold interest in any such property having priority to any such leases and
(f) Encumbrances or title retention arrangements arising under conditional sales contracts, leases
(including capital leases, those relating to equipment, vehicles or otherwise) or to secure the
payments of the purchase price or repayment of monies borrowed to pay the purchase price of any
assets or property hereafter or previously acquired by such Person.
“Person” means a natural person, partnership, limited partnership, limited liability partnership,
syndicate, sole proprietorship, corporation or company (with or without share capital), limited
liability company, stock company, trust, unincorporated association, joint venture or other entity
or Governmental Authority.
“Pre-Closing Reorganization” has the meaning specified in Section 5.10(a).
“Proceeding” means civil, criminal or administrative actions, claims, suits, inquiries,
investigations, complaints, or proceedings, at law or in equity, by any Person, or any arbitration,
administrative or other proceeding by or before (or any investigation by) any court, administrative
agency, arbitrator, tribunal, board, Governmental Authority or other competent authority.
“PSF” has the meaning specified in the Recitals.
“PSF Credit Agreement” means the second amended and restated credit agreement dated June
30, 2020 among PSF, as borrower, the Lenders and Bank of Montreal, as administrative agent,
lead arranger and sole bookrunner.
“PSF Lenders” means the lenders party to the PSF Credit Agreement.
“Purchase Price” has the meaning specified in Section 2.1(b).
“Purchased Shares” has the meaning specified in the Recitals.
“Regulatory Approval” means any consent, approval, permit, waiver, ruling, or exemption that
is required from, and any notice that is required to be provided to, any Governmental Authority
pursuant to any Applicable Law or the conditions of any applicable Order, in each case in
connection with the transactions contemplated by this Agreement.
“Representative” means, with respect to any Person, any officer, director, employee,
representative (including any financial or other advisor) or agent of such Person or of any of its
Affiliates.
“Securities Authority” means the Ontario Securities Commission and any other applicable
securities commissions or securities regulatory authority of a province or territory of Canada.
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the policies and regulations of any stock exchange on which the applicable Party’s securities are
listed and posted for trading, and all other applicable securities laws, rules, regulations, instruments
and published policies thereunder, as now in effect and as they may be promulgated or amended
from time to time.
“SHAG Termination Agreement” has the meaning specified in Section 5.8(b).
“Shareholders Agreement” has the meaning specified in the Recitals.
“Subsidiary” means, with respect to any Person, any other Person that is Controlled, directly or
indirectly, through one or more intermediaries, by such person or, where such Person is a limited
partnership, by the general partner of such Person.
“Tax Authority” means any local, municipal, governmental, state, provincial, territorial, federal
or other fiscal, customs or excise authority, body or officials anywhere in the world with
responsibility for, and competent to impose, collect or administer, any form of Tax.
“Taxes” means: (a) any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies
and other charges or assessments of any kind whatsoever imposed by any Governmental Authority,
whether computed on a separate, consolidated, unitary, combined or other basis, including those
levied on, or measured by, or described with respect to, income, gross receipts, profits, gains,
windfalls, capital, capital stock, production, recapture, transfer, land transfer, license, gift,
occupation, wealth, environment, net worth, indebtedness, surplus, sales, goods and services,
harmonized sales, use, value-added, excise, special assessment, stamp, withholding, business,
franchising, real or personal property, health, employer health, payroll, workers’ compensation,
employment or unemployment, severance, social services, social security, education, utility,
surtaxes, customs, import or export, and including all license and registration fees and all
employment insurance, health insurance and government pension plan premiums or contributions;
and (b) all interest, penalties, fines, additions to tax or other additional amounts imposed by any
Governmental Authority on or in respect of amounts of the type described in clause (a) or this
clause (b).
“Termination Fee” has the meaning specified in Section 9.3(b)(i).
“Termination Fee Event” has the meaning specified in Section 9.3(b)(ii).
“Third Party Claim” has the meaning specified in Section 10.5(a).
“Transaction” means has the meaning specified in the Recitals.
“Village Farms” has the meaning specified in the preamble to this Agreement.
“Village Farms Credit Facilities” means collectively, (i) the term facility among Village Farms
and certain Affiliates, as guarantors, and Farm Credit Canada entered into on March 28, 2013, as
amended from time to time, (ii) the operating credit facility among Village Farms and a Canadian
chartered bank dated August 29, 2013, as amended from time to time, and (iii) the loan agreement
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from time to time.
“Village Farms Fundamental Representations” has the meaning specified in Section 10.3(c).
“Village Farms Indemnified Parties” has the meaning specified in Section 10.1.
“Village Farms Lenders” means the lenders under the Village Farms Credit Facilities.
“Voting and Support Agreement” has the meaning specified in Section 3.1.
“Willful Breach” means a breach that is a consequence of any act undertaken by the breaching
Party with the actual knowledge that the taking of such act would, or would be reasonably expected
to, cause a breach of this Agreement.
1.2

Gender and Number

Any reference in this Agreement to gender includes all genders and words importing the singular
include the plural and vice versa.
1.3

1.4

Certain Phrases and Calculation of Time
(a)

In this Agreement (i) the words “including” and “includes” mean “including (or
includes) without limitation”, and (ii) in the computation of periods of time from a
specified date to a later specified date, unless otherwise expressly stated, the word
“from” means “from and including” and the words “to” and “until” each means “to
but excluding”. If the last day of any such period is not a Business Day, such period
will end on the next Business Day.

(b)

When calculating the period of time “within” which or “following” which any act
or event is required or permitted to be done, notice given or steps taken, the date
which is the reference date in calculating such period is to be excluded from the
calculation. If the last day of any such period is not a Business Day, such period
will end on the next Business Day.

(c)

Any reference to a number of days shall refer to calendar days unless Business Days
are specified.

Headings, etc.

The inclusion of a table of contents, the division of this Agreement into Articles and Sections and
the insertion of headings are for convenient reference only and are not to affect or be used in the
construction or interpretation of this Agreement.
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References to the Schedules and Exhibits

Unless otherwise indicated, all references herein to sections, articles, exhibits or schedules shall
be deemed to refer to Sections, Articles, Exhibits or Schedules of or to this Agreement, as
applicable.
1.6

Currency

All monetary amounts in this Agreement, unless otherwise specifically indicated, are stated in
Canadian dollar currency.
1.7

1.8

Knowledge
(a)

Where any representation or warranty in this Agreement is qualified by reference
“to the knowledge of Emerald” or “of which Emerald becomes aware”, it is deemed
to refer to the actual knowledge of Avtar Dhillon, Jim Heppell, Riaz Bandali and
Jenn Hepburn after reasonable inquiry.

(b)

Where any representation or warranty in this Agreement is qualified by reference
“to the knowledge of Village Farms” or “of which Village Farms becomes aware”,
it is deemed to refer to the actual knowledge of Michael DiGiglio and Stephen
Ruffini, after reasonable inquiry.

Statutory References

Unless otherwise specifically indicated, any reference to a statute in this Agreement refers to that
statute and to the regulations made under that statute.
1.9

No Presumption

The Parties and their counsel have participated jointly in the negotiation and drafting of this
Agreement and the Ancillary Agreements. If an ambiguity or a question of intent or interpretation
arises, this Agreement and each of the Ancillary Agreements are to be construed as if drafted
jointly by the Parties. No presumption or burden of proof should arise in favour of any Party by
virtue of the authorship of any provision of this Agreement or any of the Ancillary Agreements.
1.10

Governing Law
(a)

This Agreement is governed by and is to be interpreted, construed and enforced in
accordance with the laws of the province of Ontario and the federal laws of Canada
applicable therein, without regard to conflict of law principles.

(b)

Each of the Parties irrevocably attorns and submits to the exclusive jurisdiction of
the Ontario courts situated in the City of Toronto in any action or proceeding arising
out of or relating to this Agreement. Each of the Parties waives objection to the
venue of any action or proceeding in such court or any argument that such court
provides an inconvenient forum.
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PURCHASED SHARES AND PURCHASE PRICE
2.1

2.2

Purchase and Sale
(a)

Subject to the terms and conditions of this Agreement, Village Farms agrees to
purchase at Closing, and Emerald agrees to cause Emerald Canada to sell to Village
Farms at Closing, the Purchased Shares, free and clear of all Encumbrances.

(b)

Subject to Section 2.2, the purchase price payable by Village Farms to Emerald for
the Purchased Shares shall be $79,900,000 (the “Purchase Price”).

(c)

At Closing, the Purchase Price for the Purchased Shares shall be satisfied in full as
follows:
(i)

Village Farms shall pay an amount in cash equal to no less than
$60,000,000, and shall use commercially reasonable efforts to pay an
amount in cash equal to the full Purchase Price, via wire transfer of
immediately available funds to an account specified by Emerald; and

(ii)

to the extent that the amount paid pursuant to Section 2.1(c)(i) is less than
the full Purchase Price, Village Farms shall deliver to Emerald a promissory
note substantially in the form of Schedule 2.1(c)(ii) in an amount equal to
the difference between the Purchase Price and such amount paid pursuant
to Section 2.1(c)(i).

Purchase Price Adjustment

The Purchase Price shall be increased by the principal amount of the Emerald Note, plus any
accrued and unpaid interest thereon, to the extent that the obligation to repay the Emerald Note
has not been assumed by Village Farms at Closing.
2.3

Closing and the Closing Date

Closing shall take place remotely via the exchange of documents and signatures at 8:00 a.m.
(Toronto time) on the Closing Date or at such other place, on such other date and at such other
time as may be agreed upon in writing by the Parties.
2.4

Closing Procedures

At Closing, subject to satisfaction or waiver by the relevant Party of the conditions of Closing,
Emerald shall deliver or cause to be delivered to Village Farms share certificates representing the
Purchased Shares endorsed in blank for transfer or accompanied by irrevocable share transfer
powers of attorney executed in blank, in either case, by the holders of record or a valid power of
attorney.
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REPRESENTATIONS AND WARRANTIES OF EMERALD
Emerald represents and warrants to Village Farms as follows, and Emerald acknowledges that
Village Farms is relying upon the accuracy of the following representations and warranties in
entering into this Agreement and purchasing the Purchased Shares:
3.1

Board Approval

The board of directors of Emerald, after receiving financial and legal advice, has unanimously
determined that the Transaction is in the best interests of Emerald and has resolved to unanimously
recommend to the Emerald Shareholders that they vote their common shares in favour of the
Emerald Resolution at the Emerald Meeting and such approvals and resolutions have not been
withdrawn, amended or rescinded. The board of directors of Emerald has received the verbal
Fairness Opinion and such verbal Fairness Opinion has not been withdrawn, amended, modified
or rescinded. Prior to the Mailing Deadline, the board of directors of Emerald will receive the
written Fairness Opinion (a copy of which will be provided to Village Farms prior to the Mailing
Deadline) and such written Fairness Opinion shall not be withdrawn, amended, modified or
rescinded. The board of directors of Emerald has approved the Transaction and the execution and
performance of this Agreement. Each of the directors and senior officers of Emerald have entered
into a voting and support agreement (each, a “Voting and Support Agreement”) pursuant to
which he or she will vote all the common shares of Emerald held by him or her in favour of the
Emerald Resolution in accordance with the terms thereof and will, accordingly, so represent in the
Emerald Circular.
3.2

Corporate Power and Due Authorization of Emerald

Emerald has been duly incorporated and organized and is validly existing and in good standing
under the laws of the province of British Columbia. Emerald has the corporate power, authority
and capacity to enter into, and to perform its obligations under, this Agreement and each of the
Ancillary Agreements to which it is a party. This Agreement has been, and the Ancillary
Agreements have been, duly authorized by Emerald. This Agreement has been duly executed and
delivered by Emerald and constitutes, and each of the Ancillary Agreements to which Emerald is
a party when executed by Emerald will constitute, a legal, valid and binding obligation of Emerald,
enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws now or hereafter in effect relating to creditors’ rights
generally and to the applicability of equitable principles. No other corporate proceedings on the
part of Emerald or its Affiliates are necessary to authorize the consummation of the transactions
contemplated by this Agreement and each of the Ancillary Agreements to which Emerald is a party
other than the approval of the board of directors of Emerald of the Emerald Circular and the
approval by the Emerald Shareholders of the Emerald Resolution.
3.3

No Conflict

None of the entering into of this Agreement or any Ancillary Agreement, the sale of the Purchased
Shares or the performance by Emerald of any of its obligations under this Agreement or any
Ancillary Agreement shall (i) contravene, breach or result in any default under the articles, by-
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(ii) conflict with, constitute a breach or violation of, or a default under, or give rise to any
Encumbrance (other than Permitted Encumbrances) or any acceleration of remedies, penalty,
increase or decrease in benefit payable or right of termination, unilateral modification, suspension,
revocation or cancellation under, or forfeiture of, or result in or constitute a circumstance which,
with or without notice or lapse of time or both would constitute any of the foregoing under, as
applicable, any Authorization or any agreement, contract or instrument of Emerald or Emerald
Canada or any agreement, contract or instrument to which any assets of Emerald or Emerald
Canada are subject, or (iii) violate, conflict with or result in the breach of any Applicable Law or
any order, writ, injunction, subpoena, ruling, stipulation, decision, determination, award or decree
issued by any court or Governmental Authority applicable to Emerald or Emerald Canada or any
of their respective assets or properties.
3.4

Consents and Authorizations

No Regulatory Approval or Consent is required to be obtained or made by Emerald or Emerald
Canada in connection with the execution, delivery or performance of this Agreement or any
Ancillary Agreement, except (a) the Consent from the PSF Lenders pursuant to the PSF Credit
Agreement to the transfer of the Purchased Shares; (b) Consent from PSF to the assumption by
Village Farms of Emerald Canada’s obligations under the Emerald Note; (c) Regulatory Approval
from the TSX Venture Exchange to the transfer of the Purchased Shares; (d) Consents already
obtained pursuant to the Voting and Support Agreements; and (e) any Regulatory Approval or
Consent where failure to obtain such Regulatory Approval or Consent would not be material to
PSF.
3.5

Litigation

There are no Proceedings current or pending or, to the knowledge of Emerald, threatened against
Emerald or Emerald Canada or their respective businesses enjoining, restricting or prohibiting any
of the transactions contemplated herein; no event has occurred or circumstance exists which may
reasonably (with or without the passage of time) give rise to or serve as a basis for the
commencement of any such Proceeding by, against or affecting Emerald or Emerald Canada or
their respective businesses; and none of Emerald or Emerald Canada have entered into any
Proceeding, settlement agreement or other arrangement that challenges, or that may reasonably be
expected to have the effect of preventing, delaying, making illegal or otherwise materially
interfering with, any of the transactions contemplated herein.
3.6

Bankruptcy

There are no bankruptcy, reorganization or arrangement proceedings pending against, being
contemplated by or, to the knowledge of Emerald, threatened against Emerald or Emerald Canada.
3.7

Title to Purchased Shares

The Purchased Shares are owned by Emerald Canada as the registered and beneficial owner
thereof, with good and valid title thereto, free and clear of all Encumbrances other than transfer
restrictions under Securities Laws and the Shareholders Agreement. Upon completion of the
transactions contemplated by this Agreement, Emerald will cause Emerald Canada to transfer to
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and clear of all Encumbrances.
3.8

No Other Agreements

Except for the rights of Village Farms under this Agreement and the shareholders’ rights under the
Shareholders Agreement, no Person has any written or oral agreement, option, warrant,
understanding or commitment or any right or privilege (whether by law, contractual or otherwise)
capable of becoming such for:
(a)

the purchase or acquisition from Emerald Canada of any of the Purchased Shares;
or

(b)

the purchase, subscription, allotment or issuance of any of the unissued shares or
other securities of PSF.
ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF VILLAGE FARMS

Village Farms represents and warrants to Emerald as follows, and Village Farms acknowledges
that Emerald is relying upon the accuracy of the following representations and warranties in
entering into this Agreement and selling the Purchased Shares:
4.1

Corporate Power and Due Authorization of Village Farms

Village Farms has been duly incorporated and organized and is validly existing and in good
standing under the laws of Canada. Village Farms has the corporate power, authority and capacity
to enter into, and to perform its obligations under, this Agreement and each of the Ancillary
Agreements to which it is a party. This Agreement has been, and the Ancillary Agreements have
been, duly authorized by Village Farms. This Agreement has been duly executed and delivered by
Village Farms and constitutes, and each of the Ancillary Agreements to which Village Farms is a
party when executed by Village Farms will constitute, a legal, valid and binding obligation of
Village Farms, enforceable in accordance with its terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium, or similar laws now or hereafter in effect relating to
creditors’ rights generally and to the applicability of equitable principles. No other corporate
proceedings on the part of Village Farms or its Affiliates are necessary to authorize the
consummation of the transactions contemplated by this Agreement and each of the Ancillary
Agreements to which Village Farms is a party.
4.2

No Conflict

Assuming the Consent in Section 4.3(c) is obtained, none of the entering into of this Agreement
or any Ancillary Agreement, the purchase of the Purchased Shares or the performance by Village
Farms of any of its obligations under this Agreement or any Ancillary Agreement shall
(i) contravene, breach or result in any default under the articles, by-laws, constating documents or
other organizational documents of Village Farms, (ii) conflict with, constitute a breach or violation
of, or a default under, or give rise to any Encumbrance (other than Permitted Encumbrances) or
any acceleration of remedies, penalty, increase or decrease in benefit payable or right of
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or result in or constitute a circumstance which, with or without notice or lapse of time or both
would constitute any of the foregoing under, as applicable, any Authorization or any agreement,
contract or instrument of Village Farms or any agreement, contract or instrument to which any
assets of Village Farms are subject, or (iii) violate, conflict with or result in the breach of any
Applicable Law or any order, writ, injunction, subpoena, ruling, stipulation, decision,
determination, award or decree issued by any court or Governmental Authority applicable to
Village Farms or any of its assets or properties.
4.3

Consents and Authorizations

No Regulatory Approval or Consent is required to be obtained or made by Village Farms in
connection with the execution, delivery or performance of this Agreement or any Ancillary
Agreement except (a) the Consent from the PSF Lenders pursuant to the PSF Credit Agreement to
the transfer of the Purchased Shares; (b) the Consent from PSF to the assumption by Village Farms
of Emerald Canada’s obligations under the Emerald Note; (c) the Consent from the Village Farms
Lenders pursuant to the terms of the Village Farms Credit Facilities to the Transaction; and (d)
where failure to obtain such Regulatory Approval or Consent would not be material to PSF.
4.4

Litigation

There are no Proceedings current or pending or, to the knowledge of Village Farms, threatened
against Village Farms or its business enjoining, restricting or prohibiting any of the transactions
contemplated herein; no event has occurred or circumstance exists which may reasonably (with or
without the passage of time) give rise to or serve as a basis for the commencement of any such
Proceeding by, against or affecting Village Farms or its business; and Village Farms has not
entered into any Proceeding, settlement agreement or other arrangement that challenges, or that
may reasonably be expected to have the effect of preventing, delaying, making illegal or otherwise
materially interfering with, any of the transactions contemplated herein. Village Farms is not
subject to or in breach of any Order and, to the Knowledge of Village Farms, Village Farms has
never been in breach of any Order.
4.5

Bankruptcy

There are no bankruptcy, reorganization or arrangement proceedings pending against, being
contemplated by, or to the knowledge of Village Farms, threatened against Village Farms.
4.6

Corporate Records

All Corporate Records of Village Farms have been properly prepared and filed, accurately kept,
and are true and complete in each case in all material respects. To the knowledge of Village Farms,
it has not received any notice or allegation that any of the Corporate Records is incorrect or
incomplete or should be rectified.
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COVENANTS OF THE PARTIES
5.1

Conduct of Business Prior to Closing

During the Interim Period, each of the Parties agrees to co-operate in good faith with the other
Party in managing and funding the day to day operations of PSF, including funding any capital
contributions and securing any debt financing arrangements on behalf of PSF, all in accordance
with the terms of the Shareholders Agreement.
5.2

5.3

Actions to Satisfy Closing Conditions
(a)

Emerald shall take all such reasonable actions as are within its power to control and
shall use commercially reasonable efforts to cause other actions to be taken which
are not within its power to control, so as to ensure compliance with all of the
conditions set forth in Article 7, including ensuring that during the Interim Period
and at Closing, there is no breach of any of its representations and warranties.

(b)

Village Farms shall take all such reasonable actions as are within its power to
control and shall use commercially reasonable efforts to cause other actions to be
taken which are not within its power to control, so as to ensure compliance with all
of the conditions set forth in Article 8, including ensuring that during the Interim
Period and at Closing, there is no breach of any of its representations and
warranties.

Emerald Meeting

Emerald shall:
(a)

use commercially reasonable efforts to convene and conduct the Emerald Meeting
in accordance with Applicable Laws and its Corporate Records as soon as
reasonably practicable and, in any event, on or before the Meeting Deadline,
including by virtual means, and not adjourn, postpone or cancel (or propose the
adjournment, postponement or cancellation of) the Emerald Meeting without the
prior written consent of Village Farms, except (i) in the case of a postponement or
adjournment, if requested by Village Farms, for quorum purposes or for the purpose
of obtaining the approval of Emerald Shareholders of the Emerald Resolution, or
(ii) as required by Applicable Laws or by a Governmental Authority;

(b)

not, except for annual meeting business, propose or submit for consideration at the
Emerald Meeting any business other than the Emerald Resolution without Village
Farms’ prior written consent, such consent not to be unreasonably withheld,
conditioned or delayed;

(c)

solicit proxies in favour of the approval of the Emerald Resolution and against any
resolution submitted by any Emerald Shareholder that is inconsistent with the
Emerald Resolution;
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5.4

(d)

provide Village Farms with copies of or access to information regarding the
Emerald Meeting that has been provided to Emerald generated by any proxy
solicitation services firm retained by Emerald, as requested from time to time by
Village Farms;

(e)

consult with Village Farms in fixing and publishing a record date for the purposes
of determining Emerald Shareholders entitled to receive notice of and vote at the
Emerald Meeting (which record date shall be no later than September 14, 2020);

(f)

consult with Village Farms in fixing the date of the Emerald Meeting, give notice
to Village Farms of the Emerald Meeting and allow the Representatives of Village
Farms and its legal counsel to attend the Emerald Meeting;

(g)

not change the record date for the Emerald Shareholders entitled to vote at the
Emerald Meeting in connection with any adjournment or postponement of the
Emerald Meeting unless required by Applicable Laws;

(h)

promptly advise Village Farms, at such times as Village Farms may reasonably
request and at least on a daily basis on each of the last ten (10) Business Days prior
to the Emerald Meeting, as to the aggregate tally of the proxies received by Emerald
in respect of the Emerald Resolution;

(i)

promptly advise Village Farms of any communication (written or oral) from any
Emerald Shareholder in opposition to the Transaction and/or any purported exercise
or withdrawal of Dissent Rights by Emerald Shareholders and provide Village
Farms with an opportunity to review and comment upon any written
communications sent by or on behalf of Emerald to any such Emerald Shareholder
and to participate in any discussions, negotiations or proceedings with or including
any such persons; and

(j)

not, prior to Closing, settle or compromise or agree to settle or compromise any
purported exercise of Dissent Rights by Emerald Shareholders, or acknowledge the
valid exercise of or make any payments with respect to any Dissent Right, without
the prior written consent of Village Farms, not to be unreasonably withheld,
conditioned or delayed, provided that nothing in this Section 5.3(j) shall prevent
Emerald from complying with its obligations under section 243 of the Business
Corporations Act (British Columbia).

Emerald Circular
(a)

Promptly after the execution of this Agreement and in any event prior to the Mailing
Deadline, Emerald shall use commercially reasonable efforts to promptly prepare
and complete, in consultation with Village Farms, the Emerald Circular together
with any other documents required by Applicable Laws in connection with the
Emerald Meeting and the Transaction, and Emerald shall use commercially
reasonable efforts to promptly cause the Emerald Circular and such other
documents to be filed with the applicable Securities Authorities and sent to each
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case so as to permit the Emerald Meeting to be held as specified in Section 5.3(a).

5.5

(b)

Emerald shall ensure that the Emerald Circular complies in all material respects
with Applicable Laws and does not contain any Misrepresentation. Without
limiting the generality of the foregoing, the Emerald Circular will include: (a) a
statement that the board of directors of Emerald, after consulting with outside legal
counsel and financial advisors, has unanimously determined that the Transaction is
in the best interests of Emerald and Emerald Shareholders and unanimously
recommends that Emerald Shareholders vote their common shares of Emerald in
favour of the Emerald Resolution (the “Board Recommendation”); (b) a copy of
the Fairness Opinion; and (c) a statement that each director and executive officer
of Emerald intends to vote all of such person’s common shares of Emerald in favour
of the Emerald Resolution in accordance with the terms of the Voting and Support
Agreements.

(c)

Emerald shall give Village Farms and its legal counsel a reasonable opportunity to
review and comment on drafts of the Emerald Circular and other related documents,
and shall give reasonable consideration to any comments made by Village Farms
and its counsel, and agrees that all information relating solely to Village Farms
and/or its affiliates included in the Emerald Circular must be in a form and content
satisfactory to Village Farms, acting reasonably. Emerald shall provide Village
Farms with a final copy of the Emerald Circular prior to mailing to Emerald
Shareholders.

(d)

Village Farms shall provide to Emerald in writing all necessary information
concerning Village Farms and its Affiliates as may reasonably be required by
Applicable Laws to be included by Emerald in the Emerald Circular or other related
documents and shall ensure that any information so provided to Village Farms does
not contain, or cause the Emerald Circular to contain, any Misrepresentation.

(e)

Each Party shall promptly notify the other Party if it becomes aware that the
Emerald Circular contains a Misrepresentation, or otherwise requires an
amendment or supplement. The Parties shall cooperate in the preparation of any
such amendment or supplement as required or appropriate, and Emerald shall
promptly mail, file or otherwise publicly disseminate any such amendment or
supplement to Emerald Shareholders and, if required by Applicable Laws, file the
same with the Securities Authority or any other Governmental Authority as
required.

Transfer of the Purchased Shares
At or prior to Closing, (i) Emerald and Village Farms shall cause PSF to take all necessary
corporate action for purposes of approving and authorizing the transfer of Purchased Shares
to Village Farms at Closing, and (ii) Emerald shall cause Emerald Canada to take all
necessary corporate action for purposes of approving and authorizing the transfer of the
Purchased Shares to Village Farms at Closing.
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Consents

Prior to Closing:

5.7

(a)

Emerald shall use its commercially reasonable efforts to obtain all Consents that
are required to be obtained by Emerald, including Consents required from the PSF
Lenders. Emerald shall bear its own costs and expenses and all fees associated with
obtaining such Consents. Village Farms shall use its commercially reasonable
efforts to furnish to Emerald such information and assistance as Emerald may
reasonably request in connection therewith.

(b)

Village Farms shall use its commercially reasonable efforts to obtain all Consents
that are required to be obtained by Village Farms or any Affiliate thereof, including
Consents required from the PSF Lenders. Village Farms shall bear its own costs
and expenses and all fees associated with obtaining such Consents. Emerald shall
use its commercially reasonable efforts to furnish to Village Farms such
information and assistance as Village Farms may reasonably request in connection
therewith.

(c)

Each of Emerald and Village Farms shall cause PSF to use its commercially
reasonable efforts to obtain all Consents that are required to be obtained by PSF,
including Consents required from the PSF Lenders, and shall cause PSF to consent
to the assumption by Village Farms of Emerald Canada’s obligations under the
Emerald Note. PSF shall bear all costs and expenses and all fees associated with
obtaining such Consents. Each of Emerald and Village Farms shall use its
commercially reasonable efforts to furnish such information and assistance as PSF
may reasonably request in connection therewith.

Regulatory Approvals
(a)

As soon as reasonably practicable following the date hereof and within the time
limits prescribed by Applicable Law, Emerald and Village Farms shall make, and
shall cause PSF to make, such applications to obtain all Regulatory Approvals and
thereafter shall use commercially reasonable efforts to obtain all Regulatory
Approvals as promptly as practicable, and in any event at or before the Outside
Date, and in doing so will keep each other reasonably informed as to the status of
those proceedings.

(b)

Emerald and Village Farms shall, and shall cause PSF to, furnish to the other such
information and reasonable assistance as the other may reasonably request in order
to obtain the Regulatory Approvals. Subject to Applicable Law, all requests and
enquiries from any Governmental Authority in relation to such Regulatory
Approvals shall be addressed by Emerald and Village Farms in consultation with
each other.

(c)

With respect to obtaining the Regulatory Approvals, subject to Applicable Law,
each of Emerald and Village Farms shall, and shall cause PSF to:
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(d)

(i)

promptly notify such other Party of material written communications it or
any of its Affiliates receives of any nature from any applicable
Governmental Authority relating to the transactions contemplated by this
Agreement and provide such other Party with copies thereof, except to the
extent of competitively sensitive information, which competitively sensitive
information will be provided only to the external legal counsel or external
expert of such other Party and shall not be shared by such counsel or expert
with any other Person;

(ii)

respond as promptly as reasonably practicable to any inquiries or requests
received from any applicable Governmental Authority or any other Person
in connection with this Agreement or the transactions contemplated hereby;

(iii)

reasonably cooperate with such other Party in connection with any filing
under any Applicable Law and in connection with resolving any
investigation or other inquiry concerning the transactions contemplated by
this Agreement initiated by any Governmental Authority;

(iv)

to the extent permitted under Applicable Law and the applicable
Governmental Authority, permit such other Party to review in advance, and
consider in good faith any comments reasonably proposed by the other Party
in connection with, any proposed written communications of any nature
with any applicable Governmental Authority relating to the transactions
contemplated by this Agreement, and provide such other Party with final
copies thereof, except to the extent of competitively sensitive information,
which competitively sensitive information will be provided only to the
external legal counsel or external expert of such other Party and shall not be
shared by such counsel or expert with any other Person; and

(v)

to the extent reasonably practicable, not participate in any substantive
meeting, hearing or discussion (whether in person, by telephone or
otherwise) with any applicable Governmental Authority (other than (i) for
routine or ministerial matters or (ii) communications by such other Party or
any of its Affiliates with applicable Governmental Authorities in its
jurisdiction of domicile) in respect of the transactions contemplated by this
Agreement unless it consults with such other Party in advance and gives
such other Party the opportunity to attend and participate thereat (except
where any applicable Governmental Authority expressly requests that such
other Party should not be present at the meeting, hearing or discussion or
part or parts of the meeting, hearing or discussion, or except where
competitively sensitive information may be discussed).

The Parties and PSF shall bear their own costs and expenses and all fees associated
with obtaining the Regulatory Approvals.
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Ancillary Agreements

At Closing,

5.9

(a)

Village Farms and Emerald shall cause PSF to enter into a written resignation and
mutual release substantially in the form set forth in Schedule 5.8(a) with each
director and officer of Emerald listed in Schedule 5.8(a) (collectively, the “D&O
Mutual Releases”);

(b)

Village Farms and Emerald shall enter into, and each shall cause PSF to enter into
and Emerald shall cause Emerald Canada to enter into, a written termination of the
Shareholders Agreement in the form set forth in Schedule 5.8(b) (the “SHAG
Termination Agreement”); and

(c)

Village Farms and Emerald shall enter into a non-solicitation agreement in the form
set forth in Schedule 5.8(c) (the “Non-Solicitation Agreement”).

Notice of Certain Events

During the Interim Period, Emerald shall promptly notify Village Farms in writing of (i) any event,
occurrence, change, circumstance, effect or state of facts or knowledge of information that, when
considered individually or in the aggregate (A) could reasonably be expected to cause or constitute
a material breach of or inaccuracy in any representation or warranty made by Emerald herein
becoming untrue or incorrect or a breach by Emerald of, or a failure by Emerald to perform, any
of its covenants set forth herein, or (B) could reasonably be expected to cause any condition set
forth in Article 7 not to be satisfied prior to the Outside Date, (ii) any Proceeding commenced or
threatened relating to or involving Emerald or any of its Affiliates with respect to this Agreement
or the transactions contemplated by this Agreement, in each case, of which Emerald becomes
aware prior to Closing, (iii) any notice from any Person alleging that the Consent of such person
is or may be required in connection with the transactions contemplated by this Agreement, or (iv)
any notice or other communication from any Governmental Authority in connection with the
transactions contemplated by this Agreement. No notification to Village Farms made pursuant to
this Section 5.9 shall have the effect of satisfying any condition in Article 7, nor shall any such
notification have any effect for the purposes of determining the right of any Village Farms
Indemnified Party to bring a claim in respect of this Agreement.
5.10

Pre-Closing Reorganizations
(a)

The Parties will and will cause PSF to use commercially reasonable efforts to effect
such steps or transactions (each, a “Pre-Closing Reorganization”) as Emerald may
reasonably request in order to effect the Transaction in a more tax-effective manner;
provided, however, such Pre-Closing Reorganization shall not occur unless all
elements of such Pre-Closing Reorganization shall, in the opinion of Village Farms,
acting reasonably,
(i)

not impede, delay or prevent the consummation of the Transaction
(including by giving rise to litigation to or by third parties) or the ability of
Village Farms to obtain or maintain any financing required by it in
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Agreement;
(ii)

be effective no earlier than immediately prior to Closing on the Closing
Date;

(iii)

not require Village Farms or Emerald to obtain the approval of their
respective securityholders;

(iv)

not unreasonably interfere in the business or operations of Village Farms or
PSF prior to the Closing;

(v)

not require Village Farms or PSF to contravene any applicable Laws, their
respective organizational documents or any agreement, contract or
instrument to which they are party;

(vi)

not result in any Taxes being imposed on, or any adverse Tax or other
consequences to, Village Farms or PSF and for greater certainty and without
limitation, adverse Tax or other consequence includes any Tax or other
consequence that would not have arisen but for the Pre-Closing
Reorganization;

(vii)

not require any filings with, notifications to or approvals of any
Governmental Authority;

(viii) not require a director, officer, employee or agent of PSF or Village Farms
to, in connection with a Pre-Closing Reorganization, take any action in any
capacity other than as a director, officer, employee or agent of PSF or
Village Farms, as the case may be;
(ix)

not result in the withdrawal or material modification of the Fairness
Opinion;

(x)

not result in any material adverse accounting impact on Village Farms or
PSF;

(xi)

not result in a default or acceleration under the PSF Credit Agreement or
Village Farms Credit Facilities, or a consent requirement under the Village
Farms Credit Facilities;

(xii)

not become effective unless the Parties will have confirmed in writing the
satisfaction or waiver of all conditions in their favour set forth in Article 7
and Article 8 and will have confirmed in writing that they are prepared to
promptly and without condition proceed with the Transaction; and

(xiii) not otherwise prejudice PSF or Village Farms in any material respect.
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Except as set forth in Section 5.10(a) and subject to Section 5.10(e), the Parties will
use commercially reasonable efforts to obtain all necessary consents, approvals or
waivers from any persons to effect each Pre-Closing Reorganization.

(c)

Any Pre-Closing Reorganization shall not be considered in determining whether a
representation, warranty or covenant of any Party has been breached or whether a
condition precedent to the Transaction has been satisfied.

(d)

Emerald must provide written notice to Village Farms of any proposed Pre-Closing
Reorganization, together with draft copies of all documents necessary to implement
the Pre-Closing Reorganization, at least twenty (20) Business Days prior to the date
of the Emerald Meeting in order to provide Village Farms and PSF and their
respective advisors with a reasonable opportunity to review and comment on such
documents. Emerald shall give reasonable consideration to any comments made by
Village Farms and PSF and their respective advisors and agrees that the Pre-Closing
Reorganization shall not proceed unless all documents are in a form and content
satisfactory to Village Farms and PSF, acting reasonably. Emerald agrees that
Village Farms and PSF shall not be responsible for preparing any documentation
necessary to give effect to such Pre-Closing Reorganization.

(e)

Emerald shall upon request by Village Farms advance all reasonable out-of-pocket
expenses incurred by Village Farms or PSF in connection with any actions taken
by such parties or, promptly upon request by Village Farms, reimburse Village
Farms and PSF for all reasonable fees and expenses (including any professional
fees and expenses) and Taxes incurred by Village Farms and PSF in effecting any
Pre-Closing Reorganization. For greater certainty, Village Farms will not be liable
for the failure of Emerald to benefit from any anticipated Tax efficiency as a result
of a Pre-Closing Reorganization.

(f)

Emerald shall indemnify Village Farms and PSF and their respective
Representatives for any and all Taxes, liabilities, losses, loss of opportunity,
damages, claims, costs, expenses (including any professional fees and expenses),
interest awards, judgments and penalties suffered or incurred by any of them in
connection with or as a result of their co-operation or assistance with or
participation in any Pre-Closing Reorganization or in the reversing or unwinding
of any Pre-Closing Reorganization in the event the Transaction does not proceed.
For greater certainty, Village Farms and PSF shall have no liability arising as a
result of, or the failure of Emerald to realize any benefit from, any Pre-Closing
Reorganization. For greater certainty, Article 10 shall not apply to this Section 5.10.
The indemnification and expense reimbursement and advancement provisions of
this Section 5.10 shall survive the consummation of the Transaction and are
intended to be for the benefit of, and shall be enforceable not only by Village Farms
but also by PSF and each of the Representatives of Village Farms and PSF and their
respective heirs, executors, administrators, and personal representatives and shall
be binding on Emerald and its successors and assigns and, for such purpose,
Emerald confirms that it is acting as agent and trustees on behalf of such Persons.
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ADDITIONAL COVENANTS REGARDING NON-SOLICITATION
6.1

Non-Solicitation
(a)

Emerald shall not, and shall cause its Affiliates not to, directly or indirectly, through
any of its or its Affiliates’ Representatives and shall not permit any Person to:
(i)

solicit, assist, initiate, encourage or otherwise facilitate (including by way
of furnishing or providing copies of, access to, or disclosure of, any
confidential information, properties, facilities, books or records relating to
PSF or entering into any form of agreement, arrangement or commitment)
any inquiry, proposal or offer that constitutes or may reasonably be
expected to constitute or lead to an Acquisition Proposal;

(ii)

enter into or otherwise engage or participate in any discussions or
negotiations with any Person regarding any inquiry, proposal or offer that
constitutes or may reasonably be expected to constitute or lead to an
Acquisition Proposal, other than with Village Farms and its Affiliates;

(iii)

make a Change in Recommendation;

(iv)

make any public announcement or take any other action inconsistent with,
or that could reasonably be regarded as detracting from, the
recommendation of the board of directors of Emerald that the Emerald
Shareholders vote in favour of the Emerald Resolution;

(v)

accept, approve, endorse or recommend, or publicly propose to accept,
approve, endorse or recommend any Acquisition Proposal, or take no
position or remain neutral with respect to, any Acquisition Proposal that has
been made public (it being understood that publicly taking no position or a
neutral position with respect to a publicly announced or otherwise publicly
disclosed Acquisition Proposal for a period of two (2) Business Days shall
not be considered a breach of this Section 6.1 provided that the board of
directors of Emerald has rejected such Acquisition Proposal and affirmed
the Board Recommendation before the end of such two (2) Business Day
period); or

(vi)

enter into, any letter of intent, agreement in principle, agreement,
arrangement or understanding (i) in respect of or in any way related to any
Acquisition Proposal; (ii) requiring Emerald to abandon, terminate or fail to
consummate the Transaction or (iii) providing for the payment of any break,
termination or other fees or expenses (no matter how characterized) or
conferring any other rights or options to acquire the Purchased Shares upon
any Person including in the event that Emerald or any of its Affiliates
completes the transactions contemplated by this Agreement or any other
transaction with Village Farms agreed to prior to any termination of this
Agreement.
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6.2

Emerald shall, and shall direct and cause its Affiliates and its and their
Representatives to, immediately cease and terminate, and cause to be terminated,
any solicitation, encouragement, discussion, negotiations or other activities
commenced prior to the date of this Agreement with any Person (other than Village
Farms and its affiliates) with respect to any inquiry, proposal or offer that
constitutes, or may reasonably be expected to constitute or lead to, an Acquisition
Proposal, and in connection therewith shall:
(i)

discontinue access to and disclosure of all information regarding PSF,
including any data room and any other confidential information, properties,
facilities, books or records of Emerald, PSF or any Affiliate of Emerald that
includes any such information; and

(ii)

to the extent that such information has not previously been returned or
destroyed, within two (2) Business Days of the date hereof request, and use
its commercially reasonable efforts to require, (i) the return or destruction
of all copies of any confidential information regarding PSF, and (ii) the
destruction of all material including or incorporating or otherwise reflecting
such confidential information regarding PSF provided to any Person (other
than Village Farms and its affiliates), and use its commercially reasonable
efforts to ensure that such requests are fully complied with in accordance
with the terms of such rights or entitlements.

(c)

Emerald represents and warrants that neither it nor any of its Representatives or
Affiliates has waived any standstill or similar agreement or restriction with respect
to the Purchased Shares in effect as of the date of this Agreement to which it is a
party. Emerald further covenants and agrees that (a) it and its Representatives shall
take all commercially reasonable action to enforce each confidentiality, standstill,
non-disclosure, non-solicitation, use, business purposes or similar agreement or
covenant with respect to the Purchased Shares, and (b) it shall not release, and shall
cause its agents and Affiliates not to release, any Person from, or waive, amend,
suspend or otherwise modify any provision of, or grant permission under or fail to
enforce, any standstill, non-disclosure, non-solicitation, use, business purpose or
similar agreement or covenant with respect to the Purchased Shares.

(d)

Any violation of the restrictions set forth in this Article 6 by Emerald, its Affiliates
or their respective Representatives shall be deemed to be a breach of this Article 6
by Emerald.

Acquisition Proposals
(a)

If Emerald or any of its Affiliates or any of their respective Representatives receives
any written or oral inquiry, proposal or offer that constitutes, or may reasonably be
expected to constitute or lead to, an Acquisition Proposal, or any request in
connection with any written or oral inquiry, proposal or offer that constitutes, or
may reasonably be expected to constitute or lead to, an Acquisition Proposal for
copies of, access to, or disclosure of, confidential information relating to PSF,
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books or records of PSF, Emerald shall promptly notify Village Farms, at first
orally (promptly and in any event within 24 hours), and then in writing (promptly
and in any event within 48 hours), of such Acquisition Proposal, inquiry, proposal,
offer or request, including a description of the material terms and conditions of the
Acquisition Proposal, inquiry, proposal, offer or request and the identity of all
Persons making the Acquisition Proposal, inquiry, proposal, offer or request and
shall provide Village Farms with copies of all written agreements, documents,
correspondence or other materials received in respect of, from or on behalf of any
such Person(s).
(b)

The board of directors of Emerald shall promptly reaffirm the Board
Recommendation by press release after any Acquisition Proposal is publicly
announced or publicly disclosed. Emerald shall provide Village Farms and its
outside legal counsel with a reasonable opportunity to review the form and content
of any such press release and shall make all reasonable amendments to such press
release as requested by Village Farms and its counsel.

(c)

Emerald hereby waives its rights under sections 10.3, 10.4 and 10.5 of the
Shareholders Agreement with respect to any Acquisition Proposal until the
termination of this Agreement in accordance with its terms.

ARTICLE 7
CONDITIONS PRECEDENT TO VILLAGE FARMS’ OBLIGATION TO CLOSE
The sale of the Purchased Shares is subject to the following conditions to be satisfied on or prior
to the Closing Date, which conditions are for the exclusive benefit of Village Farms and which
may be waived, in whole or in part, by Village Farms in its sole discretion:
7.1

Truth and Accuracy of Representations and Warranties at Closing

The representations and warranties of Emerald contained in Article 3 of this Agreement shall be
true, complete and accurate in all material respects (except for the Emerald Fundamental
Representations and those representations and warranties qualified by materiality or material,
which shall be true, complete and accurate in all respects) as of the Closing Date (except that those
representations and warranties which are made as of an earlier specific date shall be true, complete
and accurate only as of such date) with the same force and effect as though such representations
and warranties had been made on and as of such date, and Village Farms shall have received a
certificate signed by an authorized officer of Emerald as to the satisfaction of the foregoing
condition.
7.2

Compliance with Covenants

The covenants and obligations of Emerald to be performed or to be complied with at or prior to
Closing pursuant to this Agreement shall have been duly performed or complied with in all
material respects and Village Farms shall have received a certificate signed by an authorized
officer of Emerald as to the satisfaction of the foregoing condition.
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Change in Law

Since the date of this Agreement, no Applicable Law or any change in any Applicable Law shall
have been introduced, enacted or announced, the effect of which would make the consummation
of the transactions contemplated in this Agreement or any of the Ancillary Agreements illegal or
otherwise restrain or prohibit Closing.
7.4

No Actions or Proceedings

The consummation of any of the transactions contemplated in this Agreement or in any of the
Ancillary Agreements shall not have been restrained, enjoined or otherwise prohibited by any
Applicable Law and no action, litigation, demand, claim or other proceedings brought by any
Governmental Authority shall be pending to enjoin or prohibit: (a) the sale of the Purchased Shares
as contemplated in this Agreement, (b) the consummation of any of the transactions contemplated
in this Agreement or in any of the Ancillary Agreements or (c) the ability of Village Farms to
continue to operate PSF in materially the same manner as operated by Village Farms and Emerald
as of the date hereof.
7.5

Shareholder Approvals

The Emerald Resolution shall have been approved and adopted by Emerald Shareholders at the
Emerald Meeting in accordance with Applicable Laws and the Corporate Records of Emerald and
shall be in full force and effect.
7.6

PSF Lender Consent

Each of the PSF Lenders shall have provided its consent to the Transaction in accordance with the
terms of the PSF Credit Agreement.
7.7

Village Farms Lender Consent

Each of the Village Farms Lenders shall have provided its consent to the Transaction in accordance
with the terms of the Village Farms Credit Facilities.
7.8

Regulatory Approvals

The TSX Venture Exchange shall have provided its consent to the Transaction in accordance with
applicable Securities Laws.
7.9

Dissent Rights

Dissent Rights shall not have been validly exercised, and not withdrawn or deemed to have been
withdrawn, in respect of more than 5% of the issued and outstanding common shares of Emerald.
7.10

Ancillary Agreements

Each of the Ancillary Agreements shall have been executed and delivered by the parties thereto
(other than Village Farms or any of its Affiliates).
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Voting and Support Agreements

There shall have been no material breach of the Voting and Support Agreements by any party
thereto other than Village Farms.
7.12

Closing Documents

Emerald shall have delivered or caused to be delivered to Village Farms the following, in form
and substance satisfactory to Village Farms, acting reasonably:
(a)

share certificates representing the Purchased Shares endorsed in blank for transfer
or accompanied by irrevocable share transfer powers of attorney executed in blank,
in either case, by the holders of record or a valid power of attorney;

(b)

the certificates referred to in Sections 7.1 (Truth and Accuracy of Representations
and Warranties at Closing) and 7.2 (Compliance with Covenants);

(c)

the D&O Mutual Releases referred to in Section 5.8(a), duly executed by PSF and
each director and officer of Emerald listed in Schedule 5.8(a);

(d)

the SHAG Termination Agreement referred to in Section 5.8(b), duly executed by
Emerald, Emerald Canada and PSF; and

(e)

the Non-Solicitation Agreement referred to in Section 5.8(c), duly executed by
Emerald.

ARTICLE 8
CONDITIONS PRECEDENT TO EMERALD’S OBLIGATION TO CLOSE
The sale of the Purchased Shares is subject to the following conditions to be satisfied on or prior
to the Closing Date which conditions are for the exclusive benefit of Emerald and which may be
waived, in whole or in part, by Emerald in its sole discretion:
8.1

Truth and Accuracy of Representations and Warranties at Closing

The representations and warranties of Village Farms contained in Article 4 of this Agreement shall
be true, complete and accurate in all material respects (except for the Village Farms Fundamental
Representations and those representations and warranties qualified by materiality or material,
which shall be true, complete and accurate in all respects) on and as of the Closing Date (except
that those representations and warranties which are made as of an earlier specific date shall be true,
complete and accurate only as of such date) with the same force and effect as though such
representations and warranties had been made on and as of such date, and Emerald shall have
received a certificate signed by an authorized officer of Village Farms as to the satisfaction of the
foregoing condition.
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Compliance with Covenants

The covenants and obligations of Village Farms to be performed or to be complied with at or prior
to Closing pursuant to the Agreement shall have been duly performed on and complied with in all
material respects and Emerald shall have received a certificate signed by an authorized officer of
Village Farms as to the satisfaction of the foregoing condition.
8.3

No Actions or Proceedings

The consummation of any of the transactions contemplated in this Agreement or in any of the
Ancillary Documents shall not have been restrained, enjoined or otherwise prohibited by any
Applicable Law and no action, litigation, demand, claim or other proceeding brought by any
Governmental Authority shall be pending to enjoin or prohibit: (a) the sale of the Purchased Shares
as contemplated in this Agreement, (b) the consummation of any of the transactions contemplated
in this Agreement or in any of the Ancillary Agreements or (c) the ability of Village Farms to
operate PSF in materially the same manner as operated by Village Farms and Emerald as of the
date hereof.
8.4

Change in Law

Since the date of this Agreement, no Applicable Law or any change in any Applicable Law shall
have been introduced, enacted or announced, the effect of which would make consummation of
the transactions contemplated in this Agreement or any of the Ancillary Agreements illegal or
otherwise restrain or prohibit Closing.
8.5

Emerald Shareholder Approval

The Emerald Resolution shall have been approved and adopted by Emerald Shareholders at the
Emerald Meeting in accordance with Applicable Laws and the Corporate Records of Emerald and
shall be in full force and effect.
8.6

Regulatory Approvals

The TSX Venture Exchange shall have provided its consent to the Transaction in accordance with
applicable Securities Laws.
8.7

PSF Lender Consent

Each of the PSF Lenders shall have provided its consent to the Transaction in accordance with the
terms of the PSF Credit Agreement.
8.8

Dissent Rights

Dissent Rights shall not have been validly exercised, and not withdrawn or deemed to have been
withdrawn, in respect of more than 5% of the issued and outstanding common shares of Emerald.
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Ancillary Agreements

Each of the Ancillary Agreements shall have been executed and delivered by the parties thereto
(other than Emerald or any of its Affiliates).
8.10

Closing Documents

Village Farms shall have delivered or caused to be delivered to Emerald the following, in form
and substance satisfactory to Emerald, acting reasonably:
(a)

the certificates referred to in Sections 8.1 (Truth and Accuracy of Representations
and Warranties) and 8.2 (Compliance with Covenants);

(b)

the D&O Mutual Releases referred to in Section 5.8(a), duly executed by PSF;

(c)

the SHAG Termination Agreement referred to in Section 5.8(b), duly executed by
PSF and Village Farms; and

(d)

the Non-Solicitation Agreement referred to in Section 5.8(c), duly executed by
Village Farms.
ARTICLE 9
TERMINATION AND EFFECT OF TERMINATION

9.1

Termination

This Agreement may be terminated at any time on or prior to the Closing Date:
(a)

by Village Farms upon written notice to Emerald, if there has been a violation or
breach by Emerald of any covenant, representation and warranty or other agreement
contained in this Agreement such that any condition specified in Article 7 would
be incapable of being satisfied by the Outside Date, and such violation or breach is
not waived by Village Farms, or cured by Emerald within the earlier of (x) fifteen
(15) days from notice of such breach or such longer period of time as may be
required provided Emerald is diligently pursuing such cure after written notice
thereof by Village Farms and (y) the Outside Date, which date may be extended by
written agreement of the Parties;

(b)

by Emerald upon written notice to Village Farms, if there has been a violation or
breach by Village Farms of any covenant, representation and warranty or other
agreement contained in this Agreement such that any condition specified in
Article 8 would be incapable of being satisfied by the Outside Date, and such
violation or breach is not waived by Emerald or cured by Village Farms within the
earlier of (x) fifteen (15) days from notice of such breach or such longer period of
time as may be required provided Village Farms is diligently pursuing such cure
after written notice thereof by Emerald and (y) the Outside Date, which date may
be extended by written agreement of the Parties;
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9.2

(c)

by written agreement of the Parties;

(d)

by either Party if the Emerald Meeting is duly convened and held and the Emerald
Resolution is voted upon by Emerald Shareholders and the Emerald Resolution is
not approved by Emerald Shareholders at the Emerald Meeting in accordance with
Applicable Laws;

(e)

by notice from any of Emerald or Village Farms, if Closing has not occurred by the
Outside Date (unless the failure of Closing to occur by such date is due to a breach
of this Agreement by the Party purporting to exercise this termination right), which
date may be extended by written agreement of the Parties;

(f)

by Village Farms if the board of directors of Emerald or a committee thereof: (A)
fails to unanimously recommend or withdraws, amends, modifies or qualifies, or
publicly proposes or states an intention to withdraw, amend, modify or qualify, the
Board Recommendation in a manner materially adverse to Village Farms; (B)
accepts, approves, endorses or recommends, or publicly proposes to accept,
approve, endorse or recommend, any Acquisition Proposal or publicly takes no
position or publicly remains neutral with respect to a publicly announced, or
otherwise publicly disclosed, Acquisition Proposal for more than two (2) Business
Days; (C) accepts or enters into or publicly proposes to accept or enter into any
written agreement, commitment or arrangement in respect of an Acquisition
Proposal; or (D) fails to publicly reaffirm the Board Recommendation within two
(2) Business Days after having been requested in writing by Village Farms to do
so ((A) through (D) a “Change in Recommendation”); or

(g)

by Village Farms if (i) Emerald shall have breached Article 6 in any material
respect, (ii) the Emerald Meeting is not convened and held in accordance with
Section 5.3 or (iii) the Emerald Meeting is cancelled, postponed or adjourned by
Emerald in breach of Section 5.3.

Effect of Termination

If this Agreement is terminated pursuant to Section 9.1 all further rights and obligations of the
Parties under this Agreement shall terminate and no Party shall have any liability in respect thereof,
except that (i) the rights and obligations under Article 1 (Interpretation), Section 5.7(d)
(Regulatory Approvals), Section 5.10(e) (Pre-Closing Reorganization Expenses), Section 5.10(f)
(Pre-Closing Reorganization Indemnity), this Section 9.2 (Effect of Termination), Section 9.3
(Termination Fee) and Article 11 (General Provisions) shall survive termination, and (ii) the
termination of this Agreement shall not relieve any Party from any liability for any breach of this
Agreement or for fraud, Willful Breach or intentional misrepresentation prior to the date of such
termination. Notwithstanding anything to the contrary herein, (a) no Party is obligated to terminate
this Agreement in the circumstances contemplated by Section 9.1 and (b) if any Party fails to
perform or comply with any of the terms and conditions in this Agreement on its part to be
performed or complied with, any other Party may seek an injunction and an order to enforce
specifically the terms of this Agreement.
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Termination Fee
(a)

Despite any other provision in this Agreement relating to the payment of fees and
expenses, if a Termination Fee Event occurs, Emerald shall pay or cause to be paid
to Village Farms the Termination Fee in accordance with Section 9.3(c) as
liquidated damages. For the avoidance of doubt, Emerald shall not be obligated to
make more than one payment under this Section 9.3 if one or more Termination
Fee Events occurs.

(b)

For the purposes of this Agreement:
(i)

“Termination Fee” means three million dollars ($3,000,000) payable in
cash; and

(ii)

“Termination Fee Event” means the termination of this Agreement:
(A)

by Village Farms, pursuant to Section 9.1(f);

(B)

by Village Farms pursuant to Section 9.1(a) as a result of a Willful
Breach; or

(C)

by either Party pursuant to Section 9.1(d), Section 9.1(e) or Section
9.1(g) if, in the case of this paragraph (C), the Agreement is
terminated and on and prior to such termination (i) an Acquisition
Proposal shall have been made to the board of directors of Emerald
(or any committee thereof) or any person shall have publicly
announced an intention to make an Acquisition Proposal and (ii)
within 12 months following the date of such termination, (a) such
Acquisition Proposal is consummated, or (b) Emerald or one or
more of its Subsidiaries, directly or indirectly, in one or more
transactions, enters into a definitive agreement in respect of such
Acquisition Proposal and such Acquisition Proposal is later
consummated (whether or not within 12 months after such
termination).

For purposes of the foregoing, the term “Acquisition Proposal” shall have
the meaning assigned to such term in Section 1.1 above, except that
references to “voting or equity securities of PSF” shall be deemed to be
references to “20% or more of the Purchased Shares”.
(c)

If a Termination Fee Event occurs due to a termination of this Agreement pursuant
to Section 9.1(a) or Section 9.1(f), the Termination Fee shall be paid within two (2)
Business Days following such Termination Fee Event. If a Termination Fee Event
occurs in the circumstances set out in Section 9.3(b)(ii)(C), the Termination Fee
shall be paid within two (2) Business Days following the consummation/closing of
the Acquisition Proposal referred to therein. Any Termination Fee shall be paid, or
caused to be paid, by Emerald to Village Farms by wire transfer in immediately
available funds to an account designated by Village Farms.
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If this Agreement has been terminated by Village Farms or Emerald pursuant to
Section 9.1(d), then Emerald shall, within two (2) Business Days following the
termination of this Agreement, pay or cause to be paid to Village Farms by wire
transfer of immediately available funds an expense reimbursement fee (the
“Expense Reimbursement Fee”) for reasonable, documented out-of-pocket third
party transaction expenses incurred by Village Farms in connection with this
Agreement, in an amount not to exceed one million dollars ($1,000,000), provided
that in no event shall Emerald be required to pay under Section 9.3(a) and this
Section 9.3(d), in the aggregate, an amount in excess of the Termination Fee. For
greater certainty, any payment by Emerald under this Section 9.3(d) will be credited
against a payment under Section 9.3(a).

(e)

In lieu of a cash payment in respect of any Termination Fee or Expense
Reimbursement Fee payable to Village Farms, Village Farms shall be entitled, to
the extent Emerald has not made or is unable to make such cash payment within
thirty (30) days following termination, to cause PSF to issue such number of
common shares of PSF as are equal in value to the amount of such Termination Fee
or Expense Reimbursement Fee (as the case may be) based on a value per share
equal to the Purchase Price divided by the total number of Purchased Shares, and
the Parties hereby agree that this shall be PSF’s good and sufficient authority for so
doing.
ARTICLE 10
INDEMNIFICATION

10.1

Indemnification by Emerald

Subject to the limitations set forth in Section 10.4, following Closing, Emerald shall indemnify
and save harmless Village Farms and its Affiliates and their respective successors and assigns, and
their respective directors, officers, employees, agents and representatives (the “Village Farms
Indemnified Parties”) of, from and against any Losses, suffered by, imposed upon or asserted
against any of the Village Farms Indemnified Parties directly or indirectly as a result of, arising
from, in connection with or in respect of:

10.2

(a)

any inaccuracy in, misrepresentation of, or breach of any representation or warranty
of Emerald made in Article 3 of this Agreement or in any certificate or other
document delivered by Emerald pursuant to this Agreement; or

(b)

any failure of Emerald to perform or fulfill any covenant, undertaking, obligation
or agreement on the part of Emerald under this Agreement.

Indemnification by Village Farms

Subject to the limitations set forth in Section 10.4, following Closing, Village Farms shall
indemnify and save harmless Emerald and its Affiliates and their respective successors and
assigns, and their respective directors, officers, employees, agents and representatives (the
“Emerald Indemnified Parties”) of, from and against any Losses, suffered by, imposed upon or
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from, in connection with or in respect of:

10.3

(a)

any inaccuracy in, misrepresentation of, or breach of any representation or warranty
of Village Farms made in Article 4 of this Agreement or in any certificate or other
document delivered by Village Farms pursuant to this Agreement; or

(b)

any failure of Village Farms to perform or fulfill any covenant, undertaking,
obligation or agreement on the part of Village Farms under this Agreement.

Survival
(a)

Except as set forth in this Section 10.3(a) and in Section 10.3(b), liability for
breaches or non-fulfillment of the representations and warranties of each Party
contained in this Agreement or in any certificate delivered hereunder will terminate
(and such representations, warranties, obligations and covenants shall survive for)
eighteen (18) months following the Closing Date, except:
(i)

in the case of fraud, in which case liability will survive and continue in full
force and effect without limitation of time in accordance with Applicable
Law; or

(ii)

to the extent that, during such period, the Indemnified Person has given
notice to the Indemnifying Party of a claim in respect of any such
representation, warranty, obligation, condition or covenant in accordance
with this Article 10, in which case liability therefor will survive and
continue in full force and effect until the final determination of such claim
in accordance with this Article 10.

(b)

The representations and warranties of Emerald contained in Section 3.2 (Corporate
Power and Due Authorization of Emerald), Section 3.3 (No Conflict), Section 3.4
(Consents and Authorizations) and 3.7 (Title to Purchased Shares) (collectively,
the “Emerald Fundamental Representations”) and Emerald’s obligation to
indemnify Village Farms hereunder in connection with a breach thereof will survive
and continue in full force and effect for six (6) years following the Closing Date.

(c)

The representations and warranties of Village Farms contained in Section 4.1
(Corporate Power and Due Authorization of Emerald), Section 4.2 (No Conflict)
and Section 4.3 (Consents and Authorizations) (collectively, the “Village Farms
Fundamental Representations”) and Village Farms' obligation to indemnify
Emerald hereunder in connection with a breach thereof will survive and continue
in full force and effect for six (6) years following the Closing Date.

(d)

Except as otherwise expressly provided in this Agreement, all covenants and
agreements of the Parties contained in this Agreement or any Ancillary Agreement
shall survive and continue indefinitely.
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10.4

10.5

No Party or other Person is entitled to indemnification pursuant to this Article 10
unless such Party or other Person has given written notice of its claim for
indemnification pursuant to Section 10.5(a) within the survival periods specified in
the foregoing provisions of this Section 10.3.

Calculation of Liability; Limitations
(a)

For purposes of determining and calculating the amount of any Losses pursuant to
this Article 10 in respect of any inaccuracy in, misrepresentation of, or breach of
any representation or warranty of either Party contained in this Agreement, all
qualifications as to materiality where the words or phrases “material”,
“immaterial”, “in all material respects” or words or phrases of similar import are
used shall be disregarded, such that the amount of damages payable to an
Indemnified Person is not subject to any deduction in respect of amounts below the
level of materiality stated in the relevant representation and warranty. Further, but
subject to Section 10.4(d), the calculation of such amount shall not be affected by
any inspection or inquiries made by or on behalf of the party entitled to be
indemnified under this Article 10.

(b)

Notwithstanding the foregoing provisions of this Article 10, the aggregate liability
of Emerald or Village Farms, as applicable, of all claims for Losses of Village
Farms and any Village Farms Indemnified Party, or Emerald and any Emerald
Indemnified Party, as applicable, in respect of matters described in Section 10.1(a)
or Section 10.2(a) of this Agreement, as applicable, shall not in any event exceed,
in the aggregate, the Purchase Price.

(c)

No indemnification in respect of matters described in Section 10.1(a) or Section
10.2(a) of this Agreement, as applicable, shall be payable by Emerald or Village
Farms, as applicable, unless and until the aggregate amount of Losses from all
claims against Emerald or Village Farms, as applicable, exceeds $500,000, in which
event the Village Farms Indemnified Parties or Emerald Indemnified Parties, as
applicable, shall be entitled to recover the full amount of such Losses from the first
dollar.

(d)

Notwithstanding anything to the contrary in this Agreement, no Party shall be liable
for any Losses pursuant to this Article 10 resulting from or relating to any
inaccuracy in or breach of any representation or warranty in this Agreement if the
party seeking indemnification for such Losses had knowledge of such inaccuracy
or breach before Closing.

Third Party Claims
(a)

If Village Farms or a Village Farms Indemnified Party (each, an “Indemnified
Person”) shall be entitled to any indemnification provided for under this Article 10
in respect of, arising out of or involving any claim, assertion or proceeding by a
third party against the Indemnified Person (a “Third Party Claim”), and in respect
of which the Indemnified Person proposes to demand indemnification from
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Indemnified Person shall give notice to that effect together with particulars of the
nature and basis of such claim (including the breach, inaccuracy, non-performance
or provision of this Agreement to which such claim relates), together with a
reasonable estimate of the Losses relating thereto and copies of any and all relevant
pleadings and other demands to the Indemnifying Party with reasonable
promptness. The failure to give, or delay in giving, such notice will not relieve the
Indemnifying Party of its obligations except and only to the extent of any prejudice
caused to the Indemnifying Party by such failure or delay.
(b)

The Indemnifying Party may, by notice to the Indemnified Person given not later
than thirty (30) days after receipt of the notice described in Section 10.5(a) relating
to a Third Party Claim, assume control of the defence, compromise or settlement
of the Third Party Claim provided that:
(i)

the Third Party Claim involves only money damages and does not seek any
injunctive or other equitable relief;

(ii)

if the named parties in any Third Party Claim include both the Indemnifying
Party and the Indemnified Person, representation by the same counsel
would, in the reasonable opinion of external counsel for the Indemnified
Person, still be appropriate notwithstanding any actual or potential differing
interests between them (including the availability of different defences);
and

(iii)

the Indemnifying Party, at the Indemnified Person’s request, provides
reasonable assurance to the Indemnified Person of its financial ability to
defend the Third Party Claim and to provide indemnification in respect
thereof.

(c)

If the Indemnifying Party assumes control of the Third Party Claim it is
conclusively established for purposes of this Agreement that the Third Party Claim
is within the scope of, and entitled to, indemnification pursuant to this Article 10.

(d)

Upon assumption of control by the Indemnifying Party:
(i)

the Indemnifying Party shall proceed with the defence, compromise or
settlement of the Third Party Claim at its sole cost and expense, retaining
counsel that is reasonably satisfactory to the Indemnified Person;

(ii)

the Indemnifying Party shall keep the Indemnified Person reasonably
advised with respect to the status of the Third Party Claim (including
supplying copies of all material documents promptly as they become
available) and shall arrange for its counsel to inform the Indemnified Person
on a reasonably regular basis of the status of the Third Party Claim; and

(iii)

the Indemnifying Party shall not consent to the entry of any judgment or
enter into any settlement with respect to the Third Party Claim unless
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unreasonably or arbitrarily withheld, conditioned or delayed).
(e)

The Indemnified Person may retain separate co-counsel at its sole cost and expense,
and may participate in the defence of the Third Party Claim.

(f)

The Indemnified Person shall, at the expense of the Indemnifying Party, cooperate
with the Indemnifying Party and use its commercially reasonable efforts to make
available to the Indemnifying Party all relevant information in its possession or
under its control (provided that it does not cause it to breach any confidentiality
obligations), including documentation necessary to support and verify the Losses
giving rise to the indemnity claim, and shall give the Indemnifying Party reasonable
access to all premises and personnel of the Indemnified Person which would have
any bearing on the claim, and shall take such other steps as are, in the reasonable
opinion of counsel for the Indemnifying Party, necessary to enable the
Indemnifying Party to conduct such defence; provided always that:

(g)

(i)

no admission of fault may be made by or on behalf of Village Farms or any
Village Farms Indemnified Party without the prior written consent of
Village Farms; and

(ii)

the Indemnified Person is not obligated to take any measures which, in the
reasonable opinion of the Indemnified Person’s external legal counsel,
could be materially prejudicial or unfavourable to the Indemnified Person.

If (i) the Indemnifying Party fails to give the Indemnified Person the notice required
in Section 10.5(b) or any of the conditions in Section 10.5(b) have not been satisfied
or (ii) the Indemnifying Party breaches any of its other obligations under this
Section 10.5 in a manner that is materially prejudicial to the Indemnified Person,
the Indemnified Person may assume control of the defence, compromise or
settlement of the Third Party Claim and retain counsel as in its sole discretion is
reasonably advisable, the whole at the Indemnifying Party’s sole cost and expense;
provided that the Indemnified Person only retains one counsel per applicable
jurisdiction. Any settlement or other final determination of the Third Party Claim
will be binding upon the Indemnifying Party provided that such settlement has been
consented to in writing by Village Farms. The Indemnifying Party shall, at its sole
cost and expense, reasonably cooperate with the Indemnified Person and use
commercially reasonable efforts to make available to the Indemnified Person all
relevant information in its possession or under its control and take such other steps
as are, in the reasonable opinion of external counsel for the Indemnified Person,
necessary to enable the Indemnified Person to conduct the defence. The
Indemnifying Party shall reimburse the Indemnified Person for the costs of
defending against the Third Party Claim (including reasonable legal fees and
expenses), and shall remain responsible for any Losses the Indemnified Person may
suffer resulting from, arising out of, or relating to, the Third Party Claim, in each
case, to the extent the Indemnified Person is entitled to indemnify hereunder and in
such case, to the fullest extent provided in this Article 10. The Indemnified Person
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the Third Party Claim (including supplying copies of all material documents
promptly as they become available) and shall arrange for its counsel to inform the
Indemnifying Party on a reasonably regular basis of the status of the Third Party
Claim.

10.6

(h)

If the Indemnifying Party has provided written notice to the Indemnified Person
disputing its liability with respect to any claim for indemnification made hereunder,
the Indemnifying Party and Indemnified Person shall proceed in good faith to
negotiate a resolution of such dispute and, if not resolved through negotiations,
either Party may seek a resolution of such dispute by litigation in a court of
competent jurisdiction in accordance with Section 10.1 or Section 10.2, as the case
may be.

(i)

Any amount of Losses required or agreed by the Parties to be paid in accordance
with this Article 10 shall be paid to the Indemnified Person on demand following
the final determination thereof, whether by agreement of the Parties, settlement
with any third party or by a court of competent jurisdiction, in each case, in
accordance with the terms hereof.

Indemnification Adjustment to Purchase Price

To the fullest extent permitted under Applicable Law, any amounts payable under this Article 10
shall constitute an adjustment in the Purchase Price.
ARTICLE 11
GENERAL PROVISIONS
11.1

Notices

Any notice or other communication (a “Notice”) given pursuant to or in connection with this
Agreement shall be in writing and shall be sufficiently given to a Party to whom it is addressed if
transmitted by email or delivered in person to or for such Party at the address of such Party
indicated below or at such other address as such Party shall have theretofore notified to the other
Parties in accordance herewith. Any Notice so addressed and transmitted or delivered as aforesaid
shall be deemed to have been sufficiently given or made on the date on which it was so transmitted
by email or delivered (provided that if such day is not a Business Day, the Notice shall be deemed
given or made on the Business Day following transmission or delivery).
To Village Farms
Village Farms International, Inc.
4700-80th Street
Delta, British Columbia
V4K 3N3
Attention:
Email:

Stephen C. Ruffini
[Redacted: Confidential Information]
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Torys LLP
79 Wellington Street West
TD Centre, Suite 3000
Toronto, Ontario
M5K 1N2
Attention:
Email:

John Emanoilidis and Michael Zackheim
[Redacted: Confidential Information]

To Emerald:
Emerald Health Therapeutics, Inc.
210-800 West Pender Street
Vancouver, British Columbia
V6C 1J8
Attention:
Email:

Avtar Dhillon and Riaz Bandali
[Redacted: Confidential Information]

With a copy to:
Bennett Jones LLP
2500 Park Place
666 Burrard Street
Vancouver, British Columbia
V6C 2X8
Attention:
Email:
11.2

James Beeby
[Redacted: Confidential Information]

Public Announcements

Emerald and Village Farms shall publicly announce the Transaction promptly following the
execution of this Agreement by the Parties hereto, the text and timing of such announcements to
be approved by each Party in advance, acting reasonably and in good faith. Without first consulting
with the other Party, a Party must not issue any press release or make any other public statement
or disclosure with respect to this Agreement or the Transaction, or make any filing with any third
party or Governmental Authority (other than as required by Applicable Laws, including Securities
Laws, or by the request of any Governmental Authority, provided that any Party making such
required disclosure shall use its commercially reasonable efforts to give the other Party prior oral
or written notice and a reasonable opportunity to review and comment on the disclosure) with
respect to this Agreement or the Transaction without the consent of the other Party. Without
limiting the generality of the foregoing and for greater certainty, each of the Parties acknowledges
and agrees that the Parties shall file, in accordance with Securities Laws, this Agreement under
their respective profiles on SEDAR without any further notice to the other Party. The Parties
further acknowledge and agree to continue to be bound by the confidentiality provisions in article
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Termination Agreement.
11.3

Expenses

Except as otherwise set forth in this Agreement, each Party shall be responsible for its own costs,
expenses and all legal, tax and financial advisory fees, investment banking or brokerage fees and
commissions incurred by it in connection with the transactions contemplated in this Agreement
and the Ancillary Agreements.
11.4

Further Assurances

Each Party shall, upon the reasonable request of the other Party, whether before, at or after Closing,
do, execute, acknowledge and deliver or cause to be done, executed, acknowledged or delivered
all such further acts, deeds, assignments, transfers, conveyances, agreements or other documents
as, in the reasonable opinion of the requesting Party, may be necessary or desirable to effectuate
the complete consummation of the transactions contemplated herein.
11.5

Equitable Relief

Each Party agrees that irreparable damage to the other Party for which monetary damages, even if
available, would not be an adequate remedy in the event that any of the provisions of this
Agreement or the Ancillary Agreements (including the failure by any Party to take such actions as
are required of it hereunder to consummate the transactions contemplated by this Agreement or
the Ancillary Agreements) was not performed in accordance with its specified terms or was
otherwise breached. It is accordingly agreed that the Parties shall be entitled to an injunction or
other equitable relief to prevent breaches of this Agreement or the Ancillary Agreements and to
enforce specifically the terms and provisions hereof or thereof in any court of competent
jurisdiction, this being in addition to any other remedy to which any Party is entitled at law or in
equity, and any requirement for the securing or posting of any bond in connection with the
obtaining of any such injunctive or other equitable relief is hereby waived.
11.6

No Third-Party Beneficiaries

Except as provided in Section 5.10(e), Section 5.10(f) and Article 10, nothing contained in this
Agreement or any other agreement entered into pursuant hereto is intended, or should be
interpreted as having been intended, to create any right or assume any obligation in favour of, or
grant any waiver or release from any obligation to, or otherwise constitute a stipulation in favour
of any Person, other than the parties hereto or thereto, as the case may be, and the respective legal
successors and permitted assigns of such parties.
11.7

Successors and Assigns

This Agreement shall enure to the benefit of and be binding upon the Parties and their respective
legal successors, heirs, representatives and permitted assigns; provided, however, that neither this
Agreement nor any benefit hereunder may be voluntarily assigned by Emerald, unless the prior
written consent of Village Farms shall have been obtained. Village Farms shall be entitled, without
the consent of Emerald, to assign any or part of its rights or obligations under this Agreement to
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shall continue to be liable jointly and severally for all of its obligations hereunder.
11.8

Entire Agreement

This Agreement and each of the Ancillary Agreements constitute the entire agreement between the
Parties with respect to the subject matter hereof or thereof and supersede all prior agreements
among the Parties with respect to such subject matter.
11.9

Amendment and Waiver

No supplement or amendment of this Agreement shall be binding upon the Parties unless expressly
provided in a document duly executed by each of the Parties. Any waiver of any term or condition
or any breach of any covenant of this Agreement shall not operate as a waiver of any other such
term or condition or breach, nor shall any failure to enforce any provision hereof operate as a
waiver of such provision or of any other provision hereof.
11.10 Severability
If any provision of this Agreement shall be held illegal, invalid or unenforceable by any competent
court in any relevant jurisdiction, such illegality, invalidity or unenforceability shall attach only to
such provision in such jurisdiction and such provision shall be severed herefrom and be ineffective
to the extent of such illegality, invalidity or unenforceability and shall not affect or impair or render
illegal, invalid or unenforceable such provision in any other jurisdiction or any other provision of
this Agreement in any jurisdiction.
11.11 Counterparts
This Agreement may be executed by the Parties in several counterparts, each of which when so
executed and delivered shall be an original, but all such counterparts shall constitute but one and
the same instrument.
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IN WITNESS WHEREOF the Parties have executed this Agreement.
VILLAGE FARMS INTERNATIONAL,
INC.
By:

“Stephen C. Ruffini”
Name: Stephen C. Ruffini
Title: Chief Financial Officer

EMERALD HEALTH
THERAPEUTICS, INC.
By:

“Jim Heppell”
Name: Jim Heppell
Title: Director

SCHEDULE 2.1(c)(ii)
FORM OF PROMISSORY NOTE
(See attached)

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS NOTE MUST
NOT TRADE THIS NOTE BEFORE ◼ [THE DATE THAT IS 4 MONTHS AND A DAY AFTER THE
DATE OF ISSUANCE].
THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF APPLICABLE STATES. THIS
NOTE IS SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT
BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND THE
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION UNDER SUCH LAWS
OR AN EXEMPTION FROM SUCH REGISTRATION REQUIREMENTS. INVESTORS SHOULD BE
AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. THE ISSUER OF THIS NOTE MAY
REQUIRE AN OPINION OF COUNSEL OR SUCH OTHER EVIDENCE IN FORM AND SUBSTANCE
SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR
RESALE IS IN COMPLIANCE WITH OR EXEMPT FROM THE ACT AND ALL APPLICABLE
STATE SECURITIES LAWS. THIS NOTE MAY NOT BE THE SUBJECT OF HEDGING
TRANSACTIONS UNLESS SUCH TRANSACTIONS ARE CONDUCTED IN COMPLIANCE WITH
THE ACT.

SECURED PROMISSORY NOTE
PRINCIPAL AMOUNT: $◼

DATE OF ISSUANCE: ◼

Subject to the terms and conditions of this Note, for value received, Village Farms International,
Inc., a corporation existing pursuant to the laws of Canada (the “Company”), hereby promises to pay in
lawful money of Canada to Emerald Health Therapeutics Inc. or its registered assigns (“Holder”), the
principal sum of ◼ dollars ($◼), or such lesser amount as shall then equal the outstanding principal amount
hereunder, together with all interest accrued on unpaid principal at the Applicable Rate (as defined below).
Interest shall begin to accrue on the date of this Note and shall continue to accrue on the outstanding
principal until the entire Balance is paid, and shall be computed based on the actual number of days elapsed
and a year of 365 days.
This Note has been issued in conjunction with a share purchase agreement dated as of September
8, 2020 (the “Purchase Agreement”) by and among the Company and the original holder of this Note and
is subject to the provisions of the Purchase Agreement.
The following is a statement of the rights of the Holder and the terms and conditions to which this
Note is subject, and to which the Holder hereof, by the acceptance of this Note, agrees.
1.

DEFINITIONS
The following terms used in this Note have the meanings set forth or referenced below:
“Applicable Rate” means a rate equal to the lower of: (a) the Highest Lawful Rate; and (b) 12%
per annum.
“Balance” means, at the applicable time, the sum of all then outstanding principal of this Note, all
then accrued but unpaid interest and all other amounts (including fees and expenses) then accrued
but unpaid under this Note.
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Toronto, Ontario and Vancouver, British Columbia.
“Company” shall include, in addition to the Company identified in the opening paragraph of this
Note, any Successor.
“Event of Default” has the meaning set forth in Section 5.
“Highest Lawful Rate” means the maximum non-usurious rate of interest, as in effect from time
to time, which may be charged, contracted for, reserved, received or collected by the Holder in
connection with this Note under applicable law.
“Holder” has the meaning set out in the Preamble.
“Maturity Date” means the date that is the six month anniversary of the date of issuance of this
Note as indicated on the first page hereof, or if such anniversary date is not a Business Day, the
next Business Day thereafter.
“NI 45-106” has the meaning set forth in Section 7.1.
“Note” means this Secured Promissory Note.
“Person” means any individual, partnership, corporation, trust, estate, cooperative association,
government or governmental subdivision or agency or other entity.
“Principal Balance” means, at the applicable time, all then outstanding principal of this Note.
“Purchase Agreement” has the meaning set out in the Preamble.
“Security Interest” has the meaning set forth in Section 6.
“Successor” means any Person which succeeds to the Company’s obligations under this Note,
whether by permitted assignment, by merger, arrangement or consolidation, by operation of law or
otherwise.
“U.S. Person” means “U.S. person” as defined in Regulation S under the U.S. Securities Act.
“U.S. Securities Act” means the U.S. Securities Act of 1933, as amended.
2.

PAYMENT AT MATURITY DATE; INTEREST
2.1

Payment at Maturity Date. The Balance of this Note shall be due and payable in full on
the Maturity Date. Payment on this Note shall be made in lawful money of Canada by wire
transfer or delivery of immediately available funds to the address of Holder of this Note as
the Holder has designated in writing to the Company.

2.2

Interest. Interest on the Principal Balance shall accrue at the Applicable Rate from (and
including) the date of issuance of this Note to (but excluding) the date of repayment in full.
Such interest shall not compound and shall be payable on the Maturity Date.
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PREPAYMENT

The Company may at its option prepay all or a portion of the Balance owing hereunder at any time
and from time to time without premium or penalty.
4.

APPLICATION OF PAYMENTS

All payments will be applied first to the repayment of accrued fees and expenses under this Note,
then to accrued interest until all then outstanding accrued interest has been paid in full, and then to the
repayment of the Principal Balance until the entire Principal Balance has been paid in full.
5.

EVENTS OF DEFAULT
Each of the following events shall constitute an “Event of Default” hereunder:
(a)

the Company fails to make any payment when due under this Note on the applicable due
date;

(b)

the Company ceases to carry on business, a receiver is appointed for any material part of
the Company’s property, the Company makes a general assignment for the benefit of
creditors, or the Company becomes a debtor or alleged debtor in a case under the
Bankruptcy and Insolvency Act (Canada) or similar legislation or becomes the subject of
any other bankruptcy or similar proceeding for the general adjustment of its debts or for its
liquidation, and, if involuntary, such proceeding is not dismissed within 60 days; or

(c)

the Company’s board of directors or shareholders adopt a resolution for the liquidation,
dissolution or winding-up of the Company.

Upon the occurrence of any Event of Default, all accrued but unpaid expenses, accrued but unpaid
interest, all principal and any other amounts outstanding under this Note shall (i) in the case of any Event
of Default under Section 5(b) or 5(c) become immediately due and payable in full without further notice or
demand by the Holder and (ii) in the case of any Event of Default under Section 5(a), become immediately
due and payable upon written notice by or on behalf of the Holder to the Company.
6.

SECURITY

In order to secure the Company’s payment and performance hereunder and to secure the
Company’s prompt, full and faithful performance and observance of all of the provisions under this Note,
the Company has entered into a share pledge agreement (the “Pledge Agreement”), in the form attached
as Appendix A hereto with such changes as the collateral agent thereunder may require, with the Holder
and Computershare Trust Company of Canada, as collateral agent, pursuant to which the Company has
granted to the Holder, as security for the payment and performance of the Company’s obligations hereunder,
a security interest in 9,239,625 common shares of Pure Sunfarms Corp., which common shares are to be
held as collateral by Computershare Trust Company of Canada, as collateral agent, and all as more
specifically described, and on the terms and conditions set forth in, the Pledge Agreement. If the payments
contemplated hereunder are not received by the Holder in accordance with the terms of this Note, then the
Holder shall be entitled to exercise all its rights under applicable law against the collateral as further
described in the Pledge Agreement.
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REPRESENTATIONS AND WARRANTIES
7.1

Representations of the Holder. In order to induce the Company to issue this Note to the
original Holder, the original Holder has made representations and warranties to the
Company as set forth in the Purchase Agreement. In addition, by accepting and
acknowledging receipt of this Note, the Holder:
(A) represents and warrants to the Company that it (i) is an “accredited investor” as such
term is defined in National Instrument 45-106 – Prospectus Exemptions (“NI 45-106”),
(ii) is acquiring this Note as principal, (iii) was not created or used solely to purchase or
hold securities as an accredited investor as described in paragraph (m) of the definition of
“accredited investor” in NI 45-106, (iv) it is a resident of the Province of British Columbia
and is entitled under applicable securities legislation to acquire this Note without the
benefit of a prospectus qualified under securities legislation, and (v) will, if requested by
the Company, provide reasonable evidence of the basis of its above representations;
(B) acknowledges to the Company that the Holder has been notified by the Company that:
(a) the Company is required to provide information pertaining to the Holder, referred to as
“personal information”, that is required to be disclosed in Schedule 1 of Form 45-106F1
under National Instrument 45-106 (including its name, address, telephone number and the
number and value of securities purchased), which Form 45-106F1 is required to be filed
by the Company under National Instrument 45-106; (b) the personal information may be
delivered to the British Columbia Securities Commission, referred to as the “Regulator”,
in accordance with National Instrument 45-106; (c) such personal information is being
collected indirectly by the Regulator under the authority granted to it in securities
legislation; (d) such personal information is being collected for the purposes of the
administration and enforcement of British Columbia securities legislation; and (e) the
public official who can answer questions about the Regulator’s indirect collection of
personal information is: P.O. Box 10142, Pacific Centre, 701 West Georgia Street,
Vancouver, British Columbia, V7Y 1L2, Inquiries: (604) 899-6854, Toll free in Canada:
1-800-373-6393, Facsimile: (604) 899-6581, email: inquiries@bcsc.bc.ca. Accordingly,
the Holder has authorized the indirect collection of the personal information by the
Regulator, and acknowledges that its name and other specified information, including the
number and value of securities it will receive hereunder, may be disclosed to other
Canadian securities regulatory authorities and stock exchanges and may become available
to the public in accordance with the requirements of applicable laws and consents to the
disclosure of that information; and
(C) represents and warrants to the Company that it is not a U.S. Person or a person within
the United States, this Note is not being or will be acquired, directly or indirectly, for the
account or benefit of a U.S. Person or a person within the United States, the Holder was
not offered this Note in the United States, the Holder did not execute or deliver any
agreement in connection herewith in the United States, and the Holder is aware that this
Note has not been and will not be registered under the U.S. Securities Act or the securities
laws of any State of the United States and that this Note may not be offered or sold in the
United States without registration under the U.S. Securities Act or except in compliance
with the requirements of an exemption from registration, and that this Note shall bear the
following legend (or substantially equivalent language):

7.2

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF
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TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR
RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND THE APPLICABLE
STATE SECURITIES LAWS, PURSUANT TO REGISTRATION UNDER SUCH
LAWS OR AN EXEMPTION FROM SUCH REGISTRATION REQUIREMENTS.
INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR
THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF
TIME. THE ISSUER OF THIS NOTE MAY REQUIRE AN OPINION OF COUNSEL
OR SUCH OTHER EVIDENCE IN FORM AND SUBSTANCE SATISFACTORY TO
THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE IS
IN COMPLIANCE WITH OR EXEMPT FROM THE ACT AND ALL APPLICABLE
STATE SECURITIES LAWS. THIS NOTE MAY NOT BE THE SUBJECT OF
HEDGING TRANSACTIONS UNLESS SUCH TRANSACTIONS ARE CONDUCTED
IN COMPLIANCE WITH THE ACT.
provided, however, if any such securities are being sold, the legend may be removed by
delivery to the Company’s registrar and transfer agent and the Company of an opinion of
counsel of recognized standing or such other evidence reasonably satisfactory to the
Company, that such legend is no longer required under applicable requirements of the U.S.
Securities Act and U.S. state securities laws.
7.3

8.

Representations of the Company. In order to induce the original Holder to provide credit
to the Company in respect of the Principal Balance hereunder, the Company has made
representations and warranties to the original Holder as set forth in the Purchase
Agreement.

GENERAL PROVISIONS
8.1

Waivers. The Company and all endorsers of this Note hereby waive notice, presentment,
protest and notice of dishonour.

8.2

Attorneys’ Fees. If any party is required to engage the services of an attorney for the
purpose of enforcing this Note, or any provision hereof, the prevailing party shall be
entitled to recover its reasonable and documented expenses and costs in enforcing this
Note, including attorneys’ fees.

8.3

Transfer. Neither this Note nor any of the rights or obligations of the Holder hereunder
may be assigned, conveyed or transferred, in whole or in part, without the Company’s prior
written consent. Neither this Note nor any of the rights or obligations of the Company
hereunder may be assigned, in whole or in part, by the Company without the prior written
consent of the Holder, other than to a Successor. Subject to the foregoing, the rights and
obligations of the Company and the Holder under this Note shall be binding upon and enure
to the benefit of their respective permitted successors, assigns, heirs, administrators and
transferees.

8.4

Currency. All dollar amounts referred to in this Note are stated in Canadian currency.

8.5

Governing Law. This Note shall be governed by and construed under the laws of the
Province of British Columbia and the federal laws of Canada applicable therein, without
reference to principles of conflict of laws or choice of laws.
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Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the
jurisdiction of the courts of the Province of British Columbia for the purpose of any suit,
action or other proceeding arising out of or based upon this Note, (b) agree not to
commence any suit, action or other proceeding arising out of or based upon this Note except
in the courts of the Province of British Columbia, and (c) hereby waive, and agree not to
assert, by way of motion, as a defence, or otherwise, in any such suit, action or proceeding,
any claim that it is not subject personally to the jurisdiction of the above-named courts, that
its property is exempt or immune from attachment or execution, that the suit, action or
proceeding is brought in an inconvenient forum, that the venue of the suit, action or
proceeding is improper or that this Note or its subject matter may not be enforced in or by
any such court.

8.7

Headings. The headings and captions used in this Note are used only for convenience and
are not to be considered in construing or interpreting this Note. In this Note, (a) the meaning
of defined terms shall be equally applicable to both the singular and plural forms of the
terms defined, and (b) unless otherwise expressly indicated in any particular instance, the
words “including”, “includes” and “include” shall be deemed to be followed by the words
“without limitation”. All references in this Note to sections, paragraphs, exhibits and
schedules shall, unless otherwise provided, refer to sections and paragraphs hereof and
exhibits and schedules attached hereto, all of which exhibits and schedules are incorporated
herein by this reference and form an integral part of this Note.

8.8

Notices. All notices and other communications given or made pursuant to this Note shall
be in writing and shall comply with the requirements and deeming provisions in the
Purchase Agreement.

8.9

Severability. If one or more provisions of this Note are held to be unenforceable under
applicable law, then such provision(s) shall be excluded from this Note to the extent they
are held to be unenforceable and the remainder of this Note shall be interpreted as if such
provision(s) were so excluded and shall be enforceable in accordance with its terms.

8.10

Entire Agreement. This Note and the Purchase Agreement constitute the full and entire
understanding and agreement of the parties hereto with respect to the subject matter hereof,
and supersede any and all prior negotiations, correspondence, agreements, understandings
duties or obligations between any of the parties with respect to the subject matter hereof.

8.11

Counterparts. This Note may be executed in one or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument. Counterparts may be delivered via electronic mail (including via pdf) or other
transmission method and any counterpart so delivered is deemed to have the same effect
as if the original signature had been delivered to the other parties and is valid and effective
for all purposes.
[Signature page follows]

IN WITNESS WHEREOF, the Company has caused this Secured Promissory Note to be signed
in its name as of the date first written above.
VILLAGE FARMS INTERNATIONAL, INC.
By:
Name: Stephen C. Ruffini
Title: Executive Vice-President &
Chief Financial Officer

EMERALD HEALTH THERAPEUTICS,
INC.
By:
Name: Riaz Bandali
Title: President & Chief Executive
Officer

Appendix A
Form of Share Pledge Agreement

See Attached.

SHARE PLEDGE AGREEMENT
This Share Pledge Agreement is made as of ●, 2020 among Village Farms International, Inc., a
corporation existing pursuant to the laws of Canada (the "Pledgor"), Emerald Health Therapeutics Inc., a
corporation existing pursuant to the laws of the Province of British Columbia (the "Holder") and
Computershare Trust Company of Canada, in its capacity as collateral agent for the Holder (as defined
below) (in such capacity, the "Agent").
For valuable consideration, receipt whereof is hereby acknowledged, the Parties hereto hereby
covenant and agree as follows:
ARTICLE 1
DEFINITIONS AND INTERPRETATION
1.1

Definitions

Wherever used in this Agreement (including in the recitals and schedule hereto), all capitalized terms used
and not defined have the meanings assigned to them in the Promissory Note and the following terms have
the meanings set forth below:
"Agent" has the meaning ascribed to it in the preamble hereto.
"Agreement" means this agreement (including the recitals and schedule).
"Business Day" means any day, other than a Saturday, Sunday or statutory or civic holiday in Toronto,
Ontario or Vancouver, British Columbia.
"Event of Default" has the meaning ascribed to it in the Promissory Note.
"Lien" means any interest in property securing an obligation owed to, or a claim by, a person, whether such
interest is based on the common law, statute or contract, and includes a security interest, hypothec, prior
claim, charge, claim or lien arising from a mortgage, deed of trust, encumbrance, pledge, hypothecation,
assignment, deposit arrangement, agreement, security agreement, conditional sale or trust receipt.
"Holder" has the meaning ascribed to it in the preamble hereto.
"Promissory Note" means the interest bearing, secured promissory note dated the date hereof issued by the
Pledgor in favour of the Holder evidencing a debt in the principal amount of C$19,900,000.
"Obligations" means, with respect to the Pledgor, (a) all amounts now or subsequently owing by the
Pledgor to the Holder, matured or unmatured, direct, indirect or contingent, whether or not due and payable,
in connection with the Promissory Note and (b) the strict performance and observance by the Pledgor of all
agreements, warranties, representations, covenants and conditions of the Pledgor made pursuant to this
Agreement.
"Parties" means the Pledgor, the Holder and the Agent and their respective successors and permitted
assigns; and "Party" means any one of the Parties.
"person" means any individual, sole proprietorship, partnership, limited partnership, joint venture,
syndicate, body corporate (with or without share capital), unincorporated association, trust, governmental
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acting as trustee, executor, administrator or other legal representative.
"Pledgor" has the meaning ascribed to it in the preamble hereto.
"PPSA" means the Personal Property Security Act (Ontario).
"Pledged Shares" means 9,239,625 common shares in the capital of PSF.
"PSF" means Pure Sunfarms Corp.
"Security Interest" means the security interest granted under Section 3.1.
"STA" means the Securities Transfer Act, 2006 (Ontario).
1.2

Defined Statutory Terms

Unless the context otherwise requires or unless otherwise specified, all the terms used in this Agreement
without initial capitals, which are defined in the PPSA or the STA, have the same meanings in this
Agreement as in the PPSA or the STA, as applicable.
1.3

Certain Rules of Interpretation

In this Agreement:
(a)

Headings and Cross-References – Headings of Articles and Sections are inserted for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement. References to "Articles" or "Sections" means the specified Articles or Sections
of this Agreement.

(b)

Including – Where the word "including" or "includes" is used in this Agreement, it means
"including (or includes) without limitation".

(c)

Number and Gender – The use of words in the singular or plural, or with a particular
gender, shall not limit the scope or exclude the application of any provision to such
person(s) or circumstance(s) as the context otherwise permits.

(d)

Severability – If, in any jurisdiction, any provision of this Agreement or its application to
any Party or circumstance is restricted, prohibited or unenforceable, such provision shall,
as to such jurisdiction, be ineffective only to the extent of such restriction, prohibition or
unenforceability without invalidating the remaining provisions of this Agreement and
without affecting the validity or enforceability of such provision in any other jurisdiction
or its application to other parties or circumstances.

(e)

References – A reference to a statute includes all regulations made pursuant to such statute
and, unless otherwise specified, the provisions of any statute or regulation which amends,
revises, restates, supplements or supersedes any such statute or any such regulation or, in
each case, any provision thereof. A reference to an agreement or other document includes
all schedules, amendments, supplements, modifications, extensions, renewals,
replacements, novations or restatements from time to time.

(f)

Time – Time is of the essence in the performance of the Parties' respective obligations.
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APPOINTMENT OF AGENT
2.1

Appointment of Agent
(a)

The Holder irrevocably appoints and authorizes the Agent to act on behalf of the Holder
and to exercise such powers hereunder as are specifically delegated to the Agent by the
terms hereof, together with such powers as may be reasonably incidental thereto. In
performing its functions and duties under this Agreement, the Agent shall act solely as
agent of the Holder and does not assume and shall not be deemed to have assumed any
obligation towards or relationship of agency or trust with or for the Pledgor.

(b)

The Agent shall have no duties or responsibilities except those expressly set forth herein,
and shall not, by reason of this Agreement or otherwise, have a fiduciary relationship with
the Holder.

(c)

The Agent may resign as such at any time upon at least sixty (60) days prior notice to the
Pledgor and the Holder. If the Agent at any time shall resign the Holder shall appoint a
successor agent ("Successor Agent"); provided, however that any such Successor Agent
shall be a trust company or other institution which is authorized to conduct business as a
trust company in Canada maintains an office in the Province of Ontario. Such Successor
Agent shall thereupon become the Agent hereunder, as applicable, and the Agent shall
deliver or cause to be delivered to any Successor Agent such documents of transfer and
assignment as such Successor Agent may reasonably request. If a Successor Agent is not
so appointed or does not accept such appointment before the resigning Agent's resignation
becomes effective, the resigning Agent may appoint a temporary successor to act until such
appointment by the Holder is made and accepted. Such Successor Agent shall succeed to
all of the rights and obligations of the resigning Agent as if originally named.

(d)

The Holder, subject to the terms and conditions of this Agreement, grants the Agent full
power and authority as attorney-in-fact to institute and maintain actions, suits or
proceedings for the collection and enforcement of any the Security Interest granted
pursuant to this Agreement and to file such documents as may be necessary to have the
claims of the Holder allowed in any proceeding relative to the Pledgor and to take such
other actions which the Agent considers to be necessary or desirable for the protection,
collection and enforcement of this Agreement.

(e)

It is expressly understood and agreed that the Agent shall be entitled to assume that no
Event of Default has occurred and is continuing, unless the Agent has received written
notice from the Holder specifying such Event of Default has occurred.

(f)

Except as otherwise expressly provided herein, whenever the Agent is authorized and
empowered hereunder to take any other action on behalf of the Holder (including the
exercise of any right or remedy hereunder), the Agent shall be required to take such action
only when so requested by the Holder.

(g)

Except as otherwise expressly provided under this Agreement, the Agent will take such
action, assert such rights and pursue such remedies under this Agreement as the Holder
shall direct.
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The Agent is authorized on behalf of the Holder, without the necessity of any notice to or
further consent from the Holder to take any action with respect to any Pledged Shares
which may be necessary to perfect and maintain a perfected security interest in and Liens
upon the Pledged Shares granted pursuant to this Agreement.

(i)

The Parties hereto shall equally pay the Agent all of the reasonable and documented fees,
expenses and disbursements of the Agent and counsel to the Agent incurred in connection
with the preparation, negotiation, delivery and execution of this Agreement and all other
reasonable and documented costs and expenses of the Agent from time to time in
connection with the fulfillment of the Agent's duties under this Agreement.
ARTICLE 3
PLEDGE AND SECURITY INTEREST

3.1

Pledge

As continuing security for the payment and performance of the Obligations, the Pledgor grants to the Agent,
for and on behalf of the Holder, a security interest in the Pledged Shares (the "Security Interest"). The
Pledgor shall deliver to and deposit with the Agent all security certificates evidencing the Pledged Shares
together with all other necessary documents and effective endorsements to enable the Agent or its agent or
nominee, as the Agent may direct, to be registered as the owner of and to transfer or sell or cause to be
transferred or sold the Pledged Shares upon any enforcement of the Agent's rights and remedies hereunder
or under applicable laws.
3.2

Attachment and Value

The Pledgor acknowledges:
(a)

receipt of a copy of this Agreement;

(b)

that value has been given, that the Pledgor has rights in the Pledged Shares and the Pledgor
and the Agent have not agreed to postpone the time for attachment of the Security Interest;
and

(c)

that the Security Interest created by this Agreement is intended to attach, as to the Pledged
Shares, upon the execution by the Pledgor of this Agreement and operates as a present,
fixed and specific charge on the Pledged Shares.

The Parties further agree that the Security Interest created by this Agreement is intended to attach to the
Pledged Shares and to any securities for which the Pledged Shares are exchanged or substituted as a result
of any amalgamation, arrangement or similar proceeding.
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PLEDGOR'S REPRESENTATIONS, WARRANTIES AND COVENANTS
4.1

Representations and Warranties

The Pledgor represents and warrants to the Agent as follows:
(a)

Status – The Pledgor is a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of incorporation, with the power and authority to own its
assets and carry on its business as now being conducted.

(b)

Authority – The Pledgor is duly and validly authorized by all necessary corporate action,
has full power and authority to and has taken or caused to be taken all necessary action to
authorize it to execute and deliver this Agreement, and to perform and comply with the
terms, conditions, and agreements set forth herein and therein.

(c)

Enforceability – This Agreement has been duly executed and delivered by the Pledgor and
is a legal, valid and binding obligation of the Pledgor enforceable against the Pledgor in
accordance with its terms, except to the extent that enforcement thereof may be limited by
any applicable bankruptcy, insolvency or similar laws now or hereafter in effect affecting
creditors' rights generally and by general principles of equity.

(d)

Ownership of the Pledged Shares

(e)

(i)

The Pledgor is the registered and beneficial owner of, and has good title to, the
Pledged Shares subject only to the Security Interest created by this Agreement;

(ii)

Other than the Security Interest, the Pledgor has not granted, nor has it agreed to
grant, a Lien in, or any right to acquire an interest in, any of the Pledged Shares
and there are no restrictions on the transfer of the Pledged Shares to the Holder
(other than ordinary course private company restrictions); and

(iii)

None of the rights of the Pledgor arising as the legal and beneficial owner of the
Pledged Shares have been surrendered, cancelled or terminated.

Ability to Transfer Pledged Shares – All corporate approval and consents, including
approvals from the board of directors of PSF, in regards to the transfer of the Pledged
Shares in the event the Agent exercises the rights granted to it pursuant to this Agreement
have been obtained and such approvals and consents have not been withdrawn, amended
or rescinded and the Pledgor covenants agrees that it will not, and will not permit PSF to
withdraw, amend or rescind any such approval or consent.

All representations and warranties of the Pledgor made in this Agreement or in any certificate or
other document delivered by or on behalf of the Pledgor to or for the benefit of the Agent are
material, shall survive and shall not merge upon the execution and delivery of this Agreement and
shall continue in full force and effect. The Agent shall be deemed to have relied upon such
representations and warranties notwithstanding any investigation made by or on behalf of the Agent
at any time.
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Covenants

The Pledgor covenants and agrees with the Agent and the Holder as follows:
(a)

Defend
The Pledgor shall promptly notify the Holder and the Agent of any Lien or other claim
made or asserted against any of the Pledged Shares and shall defend the Security Interest
in the Pledged Shares against any and all claims and demands whatsoever including any
adverse claim as defined in the STA;

(b)

No Other Grant of Security Interest
The Pledgor shall not grant a security interest or any other Lien in the Pledged Shares to
any person other than the Agent.

(c)

No Transfer
The Pledgor shall not sell, dispose of, assign, convey or otherwise transfer any of the
Pledged Shares, or any rights thereunder without the prior written consent of the Agent.
ARTICLE 5
RIGHTS RELATING TO THE PLEDGED SHARES

5.1

Voting Rights
(a)

(b)

5.2

Until the occurrence of an Event of Default which is continuing, the Pledgor shall be
entitled to exercise all voting rights in respect of the Pledged Shares and to give consents,
waivers, directions, notices and ratifications and to take other action in respect thereof,
provided, however, that no votes shall be cast or consent, waiver, directions, notice or
ratification given or action taken which would:
(i)

be prejudicial to the Security Interest;

(ii)

impair or reduce the value of or restrict the transferability of the Pledged Shares;
or

(iii)

be inconsistent with or violate any provisions of this Agreement or any other
agreement between the Pledgor and the Agent in connection herewith.

Until the occurrence of an Event of Default which is continuing, if any of the Pledged
Shares are registered in the Agent's, its agent's or nominee's name, the Agent, on the
Pledgor's written request, shall execute and deliver or cause its agent or nominee to execute
and deliver to the Pledgor suitable proxies, voting powers or powers of attorney in favour
of the Pledgor or its nominee or nominees for voting, giving consents, waivers, directions,
notices or ratifications or taking any other action the Pledgor is permitted to take in respect
of the Pledged Shares.

Dividends and Distributions

Until the occurrence of an Event of Default which is continuing, the Pledgor shall be entitled to receive and
deal with any cash dividends or other amounts at any time paid in respect of the Pledged Shares free and
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dividends or such other amounts received by the Agent prior to the occurrence of an Event of Default.
5.3

Rights and Duties of the Agent

Upon the occurrence of an Event of Default which is continuing, all of the Pledgor's rights pursuant to
Section 5.1 and Section 5.2 shall cease and the Agent may enforce any of the Pledgor's rights with respect
to the Pledged Shares. The Agent and its nominee shall not have any duty of care with respect to the
Pledged Shares other than to use the same care in the custody and preservation of the Pledged Shares as it
would with its own property. The Agent or its nominee may take no steps to defend or preserve the
Pledgor's rights against the claims or demands of others. The Agent or its nominee, however, shall use its
reasonable best efforts to give the Pledgor notice of any claim or demand of which it becomes aware to
permit the Pledgor to have a reasonable opportunity to defend or contest the claim or demand.
ARTICLE 6
REMEDIES
6.1

Remedies

Upon the occurrence of an Event of Default which is continuing, the Security Interest created by this
Agreement shall immediately become enforceable and the Agent may, at the direction of the Holder, take
any one or more of the following actions:
(a)

Sale
Realize upon or dispose of all or part of the Pledged Shares by private sale, public sale or
otherwise as the Agent may determine (whether commercially reasonably or not), and
apply and allocate any proceeds arising from the realization of the Pledged Shares to the
Obligations as set forth in Section 4 of the Promissory Note;

(b)

Retain
Irrevocably elect to retain all or part of the Pledged Shares by giving notice to the Pledgor;

(c)

Rights as Owners
Exercise any or all of the rights and privileges attaching to the Pledged Shares and deal
with the Pledged Shares as if the Agent were the absolute owner of the Pledged Shares
(including causing the Pledged Shares to be registered in the name of the Agent or its agent
or nominee as the Agent may direct) and collect, draw upon, receive, appropriate and sell
all or any part of the Pledged Shares;

(d)

Bankruptcy Claims
File proofs of claims or other documents as may be necessary or desirable to have its claim
lodged in any bankruptcy, winding-up, liquidation, arrangement, dissolution or other
proceedings (voluntary or otherwise) relating to the Pledgor;
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Enforcing Third Party Obligations
In the Pledgor's name, perform, at the Pledgor's expense, any and all of the Pledgor's
obligations or covenants relating to the Pledged Shares and enforce performance by any
other parties of their obligations in relation to the Pledged Shares and settle any disputes
with other parties upon terms that the Agent deems appropriate, in its discretion;

(f)

Appointment of Receiver
Appoint any person to be a receiver (which term shall include a receiver and manager) of
all or part of the Pledged Shares and remove any receiver and appoint another receiver (any
receiver shall have the authority to take possession of and collect dividends, interest,
distributions and other payments payable to the Pledgor in respect of the Pledged Shares
and pay all charges in respect of the Pledged Shares);

(g)

Application to Debt
Apply any dividends, interest, distributions and other payments payable to the Pledgor in
respect of the Pledged Shares to the Obligations, in accordance with Section 4 of the
Promissory Note;

(h)

Payment of Deficiency
If the proceeds of realization are insufficient to pay all Obligations, the Pledgor shall
forthwith pay or cause to be paid to the Agent any deficiency and the Agent may sue the
Pledgor to collect the amount of such deficiency; or

(i)

All Other Action
Take any other action permitted by this Agreement, by law or in equity.

6.2

Sale of Pledged Shares

The Agent shall give to the Pledgor at least five (5) Business Days’ written notice of any sale pursuant to
Subsection 6.1(a). Any sale pursuant to this Section 6.2 may be made, whether commercially reasonable
or not, with or without any special condition as to the upset price, reserve bid, title or evidence of title or
other matter and may be made from time to time as the Agent in its sole discretion deems fit, with power
to vary or rescind any sale or buy in at any public sale and resell without being answerable for any loss.
The Agent may sell the Pledged Shares for a consideration payable by instalments either with or without
taking security for the payment of the instalments and may make and deliver to any purchaser good and
sufficient conveyances of the Pledged Shares and give receipts for the purchase money, and the sale shall
be a perpetual bar, both at law and in equity, against the Pledgor and all those claiming an interest by, from,
through or under the Pledgor.
6.3

Realization Proceeds

Subject to applicable laws and the provisions of the Promissory Note, the Agent shall apply the proceeds
of any collection or sale of the Pledged Shares to the Obligations in accordance with Section 4 of the
Promissory Note at all times and from time to time have the right to change any appropriation as the Agent
sees fit and any surplus shall be accounted for as required by applicable laws.
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The Agent's Obligations

The Agent shall not be under any obligation, or be liable or accountable for any failure, to:
(a)

enforce payment or performance of the Obligations;

(b)

seize, collect, realize or obtain payment with respect to the Pledged Shares;

(c)

preserve any rights of the Agent, the Pledgor or any other person in respect of the Pledged
Shares;

(d)

exercise or exhaust any of its rights and remedies under this Agreement or with respect to
the Pledged Shares;

(e)

protect the Pledged Shares from depreciating in value or becoming worthless; or

(f)

institute proceedings for any of the purposes listed above.

The Agent shall not be responsible for any loss occasioned by:
(a)

any sale or other dealing with the Pledged Shares (whether on commercially reasonable
terms or not); or

(b)

the retention of, or failure to sell or otherwise deal with the Pledged Shares.
ARTICLE 7
POWER OF ATTORNEY

7.1

Grant

The Pledgor irrevocably constitutes and appoints the Agent as its true and lawful attorney with power of
substitution in the name of the Pledgor to do any and all acts and things, complete any endorsements or
registrations and execute and deliver all agreements, documents and instruments as the Agent, in its
reasonable discretion, considers necessary or desirable to carry out the provisions and purposes of this
Agreement or to exercise its rights and remedies provided that such power of attorney shall not be exercised
until an Event of Default has occurred and is continuing. The Pledgor ratifies and agrees to ratify all acts
of any attorney taken or done in accordance with this Section 7.1. This power of attorney being coupled
with an interest shall not be revoked or terminated by any act and shall remain in full force and effect until
this Agreement has been terminated.
ARTICLE 8
GENERAL
8.1

Notices

Any notice or other communication (a "Notice") given pursuant to or in connection with this Agreement
shall be in writing and shall be sufficiently given to a Party to whom it is addressed if transmitted by email
or delivered in person to or for such Party at the address of such Party indicated below or at such other
address as such Party shall have theretofore notified to the other Parties in accordance herewith. Any Notice
so addressed and transmitted or delivered as aforesaid shall be deemed to have been sufficiently given or
made on the date on which it was so transmitted by email or delivered (provided that if such day is not a

- 10 Business Day or if such transmittal or delivery is made after 5:00 p.m. local time of the recipient, the Notice
shall be deemed given or made on the Business Day following transmission or delivery)
To the Pledgor
Village Farms International, Inc.
4700-80th Street
Delta, British Columbia
V4K 3N3
Attention:
Email:

Stephen C. Ruffini

[Redacted: Confidential Information]

With a copy to:
Torys LLP
79 Wellington Street West
TD Centre, Suite 3000
Toronto, Ontario
M5K 1N2
Attention:
Email:

John Emanoilidis and Michael Zackheim

[Redacted: Confidential Information]

To the Holder:
Emerald Health Therapeutics, Inc.
210-800 West Pender Street
Vancouver, British Columbia
V6C 1J8
Attention:
Email:

Avtar Dhillon and Riaz Bandali

[Redacted: Confidential Information]

With a copy to:
Bennett Jones LLP
2500 Park Place
666 Burrard Street
Vancouver, British Columbia
V6C 2X8
Attention:
Email:

James Beeby

[Redacted: Confidential Information]

To the Agent:
Computershare Trust Company of Canada
510 Burrard Street
Vancouver, British Columbia
V6C 3B9

- 11 Attention:
Email:

●
●

With a copy to:
●
Attention:
Email:
8.2

●
●

Amendment

No amendment, supplement, modification, waiver or termination of this Agreement and, unless otherwise
specified, no consent or approval by any Party, shall be binding unless executed in writing by the Parties
hereto.
8.3

Assignment and Enurement

This Agreement may be assigned by the Agent in connection with any substitution of the Agent in
accordance with Article 2, and any such assignee shall be entitled to exercise any and all discretions, powers
and rights of the Agent under this Agreement. The Pledgor may not assign this Agreement or any of its
rights or obligations under this Agreement without the prior written consent of the Agent. All of the Agent's
rights under this Agreement shall enure to the benefit of its successors and permitted assigns and all of the
Pledgor's obligations under this Agreement shall bind the Pledgor and its successors and permitted assigns.
8.4

Further Assurances

The Pledgor shall at all times do all such things and provide all such reasonable assurances as may be
required to consummate the transactions contemplated by this Agreement, and shall provide such further
documents or instruments required by the Agent as may be reasonably necessary or desirable to effect the
purpose of this Agreement and carry out its provisions, and for the better granting, transferring, assigning,
charging, setting over, assuring, confirming or perfecting the Security Interest and the priority accorded to
it by applicable laws or under this Agreement.
8.5

Filings

The Agent is authorized to make such registrations, filings or recordings or such re-registrations, re-filings
or re-recordings against the Pledgor as it may deem necessary or appropriate to perfect, maintain or protect
the Security Interest created under this Agreement.
8.6

Governing Law and Attornment

This Agreement is a contract made under and shall be governed by and construed in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable in the Province of Ontario without
prejudice to or limitation of any other rights or remedies available under the laws of any jurisdiction where
property or assets of the Pledgor may be found. Each of the Parties irrevocably submits to the non-exclusive
jurisdiction of any court in the Province of Ontario for the purposes of any legal or equitable suit, action or
proceeding in connection with this Agreement.
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Execution and Delivery

This Agreement and any amendments, waivers, consents or supplements hereto may be executed in any
number of counterparts, and by different Parties hereto in separate counterparts, each of which when so
delivered shall be deemed an original, but all of which counterparts shall constitute but one and the same
instrument, and counterparts may be effectively delivered by facsimile (fax) transmission or other electronic
means.
8.8

Waiver of Financing Statement, Etc.

The Pledgor hereby waives the right to receive from the Agent a copy of any financing statement, financing
change statement or other statement or document filed or registered at any time in respect of this Agreement
or any verification statement or other statement or document issued by any registry that confirms or
evidences registration of or relates to this Agreement.
8.9

Discharge

The Pledgor and the Pledged Shares shall not be discharged from the Security Interest or from this
Agreement except by a release or discharge in writing signed by the Agent. After receipt by the Pledgor of
such written release or discharge, this Agreement shall terminate and the Agent shall, at the expense of the
Pledgor, make and do all such acts and things and execute and deliver all such other instruments, agreements
and documents as the Pledgor shall reasonably request to discharge all registrations or notices filed or
registered in respect of the Security Interests.
[Signature page follows]

IN WITNESS WHEREOF the Parties hereto have executed and delivered this Agreement as of the date
first above written.
VILLAGE FARMS INTERNATIONAL, INC.
By:
Name: Stephen C. Ruffini
Title: Executive Vice-President &
Chief Financial Officer

EMERALD HEALTH THERAPEUTICS,
INC.
By:
Name: Riaz Bandali
Title: President & Chief Executive
Officer

COMPUTERSHARE TRUST COMPANY OF
CANADA
By:
Name:
Title:

SCHEDULE 5.8(a)
LIST OF RESIGNING DIRECTORS AND OFFICERS
Riaz Bandali
Punit Dhillon
Jim Heppell
FORM OF RESIGNATION AND MUTUAL RELEASE
(See attached)

RESIGNATION AND MUTUAL RELEASE
WHEREAS Village Farms International, Inc. (“Village Farms”) and Emerald Health
Therapeutics, Inc. (“Emerald”) have entered into a share purchase agreement dated September
8, 2020 (the “Purchase Agreement”) pursuant to which Village Farms has agreed to purchase
from Emerald 36,958,500 common shares in the capital of Pure Sunfarms Corp. (the
“Company”), representing 41.3% of the issued and outstanding shares of the Company on a
fully-diluted basis and all of the remaining shares of the Company not held by Village Farms,
upon the terms and subject to the conditions set forth therein;
AND WHEREAS ◼ (the “Individual”) was a director of the Company prior to Closing;
AND WHEREAS the Individual and the Company are providing this release (this
“Agreement”) effective as of this ◼ day of ◼, 2020 (the “Effective Date”) pursuant to the terms
of the Purchase Agreement;
AND WHEREAS each capitalized term which is used but not otherwise defined herein
has the meaning ascribed to such term in the Purchase Agreement;
NOW THEREFORE in consideration of the sum of CDN$1.00 and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Individual (together with the Individual’s heirs, executors, estate trustees, personal
representatives and administrators, the “Releasor”) and the Company hereby irrevocably and
unconditionally agree as follows:
1.

The Individual hereby resigns from his or her position as a director of the Company
effective as of 12:01 a.m. (Toronto time) on the Closing Date.

2.

The Releasor hereby irrevocably and unconditionally releases, remises and forever
discharges the Company, together with each of its affiliates and its and their respective
present and former shareholders, officers, directors, managers, partners, employees,
agents, attorneys, representatives, successors and assigns (collectively, the “Releasees”)
of and from any and all actions, causes of action, suits, proceedings, executions,
judgments, duties, debts, dues, accounts, bonds, contracts and covenants (whether express
or implied), claims and demands whatsoever, known or unknown, suspected or
unsuspected, contingent or otherwise, for losses, liabilities, damages, indemnity, costs,
expenses, severance, interest or injury of every nature and kind whether in law or in
equity (“Claims”) which the Releasor ever had, now has or may hereafter have against
any of the Releasees, in any way arising out of any cause, matter or thing whatsoever
existing up to the present time in respect of any cause, matter or thing relating to the
Individual acting or ceasing to act as a director of the Company, except with respect to (i)
any amounts due and owing to the Individual as of the Closing Date with respect to any
unpaid remuneration or expense reimbursement or any accrued employee benefits
payable in connection with the Individual’s employment or appointment by the
Company, (ii) any rights of indemnification, reimbursement or contribution provided by
applicable laws, the organizational documents of the Company or any other written
agreement for acts or omissions by the Releasor in the course and scope of the

-2Individual’s duties as a director and/or officer of the Company and (iii) any rights,
liabilities and obligations arising out of the Purchase Agreement and/or any other
documents executed in connection with the transactions contemplated thereby
(collectively, the “Company Released Claims”).
3.

The Company hereby irrevocably and unconditionally releases and forever discharges the
Releasor of and from any and all Claims which the Company ever had, now has or may
hereafter have against the Releasor, in any way arising out of any cause, matter or thing
whatsoever existing up to the present time, in respect of any cause, matter or thing
relating to the Individual acting or ceasing to act as a director of the Company, except
with respect to (i) any rights, liabilities and obligations arising out of the Purchase
Agreement and/or any other documents executed in connection with the transactions
contemplated thereby, (ii) any Claim based on the fraud, criminal or deceitful conduct or
gross negligence of the Individual and (iii) any Claim arising from a failure on the part of
the Individual to act honestly and in good faith with a view to the best interests of the
Company or otherwise in contravention of the Individual’s fiduciary duties to the
Company (collectively, the “Individual Released Claims”).

4.

The Releasor represents, warrants and covenants that he or she has not assigned and will
not assign to any other Person any of the Company Released Claims and agrees and
covenants not to (i) join, direct, instruct, assist, solicit or encourage any Claims by any
other Person against any of the Releasees in connection with the Company Released
Claims or (ii) institute or continue any Claims against any other Person who or which
might be entitled to claim contribution, indemnity, damages or other relief over or against
any of the Releasees in connection with the Company Released Claims.

5.

The Company represents, warrants and covenants that it has not assigned and will not
assign to any other Person any of the Individual Released Claims and agrees and
covenants not to (i) join, direct, instruct, assist, solicit or encourage any Claims by any
other Person against the Releasor in connection with the Individual Released Claims or
(ii) institute or continue any Claims against any other Person who or which might be
entitled to claim contribution, indemnity, damages or other relief over or against the
Releasor in connection with the Individual Released Claims.

6.

Each of the Releasor and the Company agrees and understands that this Agreement shall
operate conclusively as an estoppel in the event of any Claims which might be brought in
the future by the Releasor or the Company, as the case may be, with respect to the
matters covered by this Agreement and that this Agreement may be pleaded if any such
Claims are brought, as a complete defense and reply, and may be relied upon in any
proceeding to dismiss any such Claims on a summary basis.

7.

The Releasor acknowledges having had an adequate opportunity to review this
Agreement, to obtain independent legal advice with respect to this Agreement, and to
obtain any such other advice in regard to this Agreement as he or she may have
considered advisable.

-38.

This Agreement will be governed by, interpreted and enforced in accordance with the
laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

9.

In the event that any provision of this document, or part hereof, shall be found to be void
or invalid by a court of competent jurisdiction, such void or invalid provision, or part
thereof, shall be deemed to be severed from this document without in any way affecting
the validity, enforceability or effect of any of the remaining provisions, or parts thereof,
which shall be and remain in full force and effect.

10.

This document may be executed and delivered in any number of counterparts, by
facsimile or by electronic transmission in portable document format (PDF) or otherwise,
with the same effect as if all parties had signed and delivered the same document, and all
counterparts shall together constitute one and the same original document.
[Remainder of page intentionally left blank]

IN WITNESS WHEREOF the Individual, Village Farms and the Company have executed this
Agreement as of the Effective Date.

Witness

◼

PURE SUNFARMS CORP.
By:
Name: Mandesh Dosanjh
Title: President

SCHEDULE 5.8(b)
FORM OF SHAG TERMINATION AGREEMENT
(See attached)

TERMINATION AGREEMENT
THIS AGREEMENT is dated ◼, 2020 (the “Execution Date”) and made among EMERALD
HEALTH THERAPEUTICS CANADA INC., a corporation existing under the laws of British
Columbia (“Emerald Canada”), EMERALD HEALTH THERAPEUTICS, INC., a
corporation existing under the laws of British Columbia (“Emerald”), VILLAGE FARMS
INTERNATIONAL, INC., a corporation existing under the laws of Canada (“Village Farms”),
and PURE SUNFARMS CORP., a corporation existing under the laws of British Columbia (the
“Company”).
RECITALS
WHEREAS Emerald, Emerald Canada and Village Farms entered into a Shareholders
Agreement dated as of June 6, 2017 (the “Shareholders Agreement”) to govern the business and
affairs of the Company, and each of Emerald, Emerald Canada, Village Farms and the Company
were signatories to the Shareholders Agreement and other Transaction Documents (as defined in
the Shareholders Agreement);
AND WHEREAS the Parties wish to terminate the Shareholders Agreement upon the
terms and conditions of this Termination Agreement;
NOW THEREFORE in consideration of the mutual covenants and agreements contained
in this Agreement and other good and valuable consideration (the receipt and sufficiency of which
are acknowledged), the Parties agree as follows:
ARTICLE 1
INTERPRETATION
1.1

Defined Terms

In this Agreement, the following terms shall have the respective meanings set out
below and grammatical variations of such terms shall have the corresponding meanings. Any terms
used in this Agreement but not defined below shall have such meanings set out in the Shareholders
Agreement.
(a)

“Affiliate” of a Person means a Person which, directly or indirectly, is Controlled by
such Person, or directly or indirectly Controls such Person or is directly or indirectly
Controlled by a Person which also, directly or indirectly, Controls such Person;

(b)

“Agreement” means this termination agreement, as it may be amended or
supplemented from time to time in accordance with the terms hereof;

(n)

“Business Day” means any day other than a Saturday or Sunday or any other day which
shall be a statutory or civic holiday or day on which banking institutions are closed in
the City of Toronto, Ontario or Vancouver, British Columbia;

(o)

“Company Improvement Intellectual Property” has the meaning set out in Section
13.1(d) of the Shareholders Agreement;

(p)

“Control” means:
(i)

when applied to the relationship between a Person and a corporation, the
beneficial ownership by such Person at the relevant time of shares of such
corporation: (A) carrying more than 50% of the voting rights ordinarily
exercisable at meetings of shareholders of such corporation, or (B)
representing more than 50% of the equity value of the corporation;

(ii)

when applied to the relationship between a Person and a partnership or joint
venture, (A) the beneficial ownership by such Person at the relevant time
of: (1) more than 50% of the voting interests of the partnership or joint
venture, or (2) partnership or joint venture interests representing more than
50% of the equity value of the partnership or joint venture and (B) it can be
reasonably expected that the Person directs the affairs of the partnership or
joint venture; or

(iii)

when applied to the relationship between a person and a limited partnership,
the beneficial ownership at the relevant time of: (A) shares of the general
partner or general partners of such limited partnership carrying more than
50% of the voting rights ordinarily exercisable at meetings of shareholders
of such general partner or general partners such that it can reasonably be
expected that the Person directs the affairs of the limited partnership, or (B)
partnership interests representing more than 50% of the equity value of the
limited partnership; and

(i)

the term “Controlled by” has a corresponding meaning; provided that a
Person (the “first-mentioned Person”) who Controls a corporation,
partnership, limited partnership or joint venture (the “second-mentioned
Person”) shall be deemed to Control a corporation, partnership, limited
partnership or joint venture which is Controlled by the second-mentioned
Person and so on.

(q)

“Emerald Background Intellectual Property” means the Intellectual Property
detailed in Part 1 of Schedule D of the Shareholders Agreement;

(r)

“Force Majeure” means an event beyond the reasonable control of the applicable Party
and not due to the act or omission by such Party and which by the exercise of reasonable
diligence of the Party, the Party is unable to prevent or provide against (but does not
include a failure by a Party to fund) that prevents or delays it from conducting the
activities and performing the obligations contemplated by this Agreement, provided
that the affected Party makes a good faith effort to resolve or avoid such delay; such
events shall include, but not be limited to any fire or other casualty, acts of God, war,
civil commotion, strike, lockout, picketing or other industrial disturbances,
insurrection, terrorism, riots or action or inaction of any Governmental Authorities;

(s)

“Governmental Authorities” means any municipal, regional, provincial or federal
governments and their agencies, authorities, branches, departments, commissions,
boards, having or claiming jurisdiction over the applicable Person or subject matter and

any stock exchange on which the shares of the applicable Person are listed and
“Governmental Authority” shall mean any one of the Governmental Authorities as
the context requires;
(t)

“Intellectual Property” has the meaning set out in the Shareholders Agreement;

(u)

“Losses” means damages, fines, penalties, deficiencies, losses, liabilities, including
settlements and judgments, costs and expenses of any kind, character or description
(including payments, refunds and delivery of additional goods and/or services, interest,
reasonable fees and expenses of legal counsel, or other professionals);

(v)

“Parties” means, collectively, Emerald, Emerald Canada, Village Farms and the
Company, and their respective successors and permitted assigns;

(w)

“Person” means any individual, corporation or other body corporate, partnership,
trustee, trust or unincorporated association, joint venture, syndicate, sole
proprietorship, other form of business enterprise, executor, administrator or other legal
representatives, regulatory body or agency or Governmental Authority, however
designated or constituted; and

(x)

“Transaction Documents” has the meaning set out in the Shareholders Agreement.
Rules of Construction

1.2

In this Agreement:
(a)

the terms “Agreement”, “this Agreement”, “the Agreement”, “hereto”, “hereof”,
“herein”, “hereby”, “hereunder” and similar expressions refer to this Agreement in
its entirety and not to any particular provision hereof;

(b)

references to an “Article”, “Section” or “Schedule” followed by a number or letter
refer to the specified Article or Section of or Schedule to this Agreement;

(c)

the division of this Agreement into articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the construction
or interpretation of this Agreement;

(d)

words importing the singular number only shall include the plural and vice versa
and words importing the masculine gender shall include the feminine and neuter
genders and vice versa;

(e)

unless otherwise indicated, any reference to a statute, regulation or rule shall be
construed to be a reference thereto as the same may from time to time be amended,
re-enacted or replaced, and any reference to a statute shall include any regulations
or rules made thereunder;

(f)

the words “include”, “includes” and “including” mean “include”, “includes” or
“including”, in each case, “without limitation”;
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(g)

reference to any agreement or other instrument in writing means such agreement or
other instrument in writing as amended, modified, replaced or supplemented from
time to time;

(h)

unless otherwise indicated, time periods within which a payment is to be made or
any other action is to be taken hereunder shall be calculated excluding the day on
which the period commences and including the day on which the period ends; and

(i)

whenever any payment to be made or action to be taken hereunder is required to be
made or taken on a day other than a Business Day, such payment shall be made or
action taken on the next following Business Day.
Currency

Unless otherwise indicated, all dollar amounts in this Agreement are expressed in
Canadian dollars.
ARTICLE 2
TERMINATION OF SHAREHOLDERS AGREEMENT
2.1

Termination

Each of the Parties hereby agrees that as of the Execution Date, the Shareholders
Agreement is terminated in accordance with Section 15.1(a)(iii) thereof, upon which thereafter the
sole remaining Shareholder of the Company is Village Farms.
2.2

Effect of Termination

Except as set out in this Agreement, as of the Execution Date the Shareholders
Agreement is terminated with the effect of termination as set out in Section 15.1(c) of the
Shareholders Agreement.
ARTICLE 3
ACKNOWLEDGEMENTS AND FURTHER COVENANTS
3.1

Acknowledgements and Covenants of the Parties
As of the Execution Date:

(a)
Intellectual Property Assigned. To the extent any Emerald Background
Intellectual Property is used, required for use or contemplated for use in the business of the
Company as on the Execution Date (the “Assigned Intellectual Property”), such Assigned
Intellectual Property is hereby assigned by Emerald Canada to the Company. Emerald Canada
represents and warrants to the Company and Village Farm that Emerald Canada has all required
right, title and interest to make the foregoing assignment of the Assigned Intellectual Property to
Company.
(b)
License to Assigned Intellectual Property. Upon assignment of the Assigned
Intellectual Property to the Company, the Company grants to Emerald Canada a royalty-free, non-

exclusive, non-transferrable, non-assignable (unless pre-approved), perpetual, worldwide license
to use the Assigned Intellectual Property by Emerald Canada and its Affiliates.
(c)
Certain Licenses Terminated. Emerald Canada acknowledges and agrees that the
license granted to it pursuant to Section 13.1(e)(i) of the Shareholders Agreement is terminated as
of the Execution Date. For the avoidance of doubt, the parties acknowledge and agree that
Company is the sole and exclusive owner of all Company Improvement Intellectual Property.
(d)
Confidentiality. Notwithstanding anything in the Shareholders Agreement, as of
the Execution Date, the provisions of Article 12 of the Shareholders Agreement no longer apply
to Village Farms and the Company except to the extent that such provisions relate to information
regarding Emerald, its affiliates or their respective businesses, operations, assets, results or
prospects, but not including the Assigned Intellectual Property, and neither shall have further
obligations thereunder to Emerald or Emerald Canada with respect to such matters. For the
avoidance of doubt, in respect of Emerald and Emerald Canada, such provisions survive
termination of the Shareholders Agreement and continue after the Execution Date.

ARTICLE 4
GENERAL PROVISIONS
4.1

No Conflicts

As of the Execution Date, each Party represents to the other Parties that the
execution, delivery and performance of this Agreement does not and will not: (i) in any material
way, conflict with or result in or cause any violation under any Applicable Law; or (ii) in any
material way, conflict with or result or cause a breach of any of the terms or provisions of, or
constitute a default under, any indenture, mortgage, deed of trust, loan agreement, partnership
agreement, operating agreement or other agreement or instrument to which each such Party is
party.
4.2

Guarantee of Emerald

Emerald hereby unconditionally and irrevocably guarantees to Village Farms the
due and punctual performance by Emerald Canada of each and every covenant, obligation and
undertaking of Emerald Canada which are to be performed under the Shareholders Agreement or
this Agreement as if said covenants and obligations were directly those of Emerald, including,
under any judgment or order of any court of competent jurisdiction applicable to Emerald Canada
and for losses suffered by Village Farms where the non-performance or non-fulfillment of the
relevant covenant or obligation is as a result, in whole or in part, of a breach of covenant,
representation or warranty by Emerald Canada hereunder (collectively, the “Obligations”). If
Emerald Canada is in default in the performance of any of the Obligations and fails to cure such
default, then Emerald shall, promptly following Emerald Canada’s receipt of written notice from
Village Farms of Emerald Canada’s default, perform or cause the performance of such Obligation.
Emerald shall defend, indemnify and save the Village Farms Indemnified Parties harmless from
and against any and all Losses incurred by the Village Farms Indemnified Parties of any nature in
connection with, resulting from or relating to Emerald Canada’s default in the performance of any
of the Obligations.

Notices

4.3

Any notice, certificate, consent, determination or other communication required or
permitted to be given or made under this Agreement shall be in writing and shall be given in
writing and shall be given by actual delivery or by email to its address, address set forth below,
addressed to the recipient as follows:
(a)

if to Emerald or Emerald Canada, at:
Emerald Health Therapeutics, Inc.
210-800 West Pender Street
Vancouver, British Columbia
V6C 1J8
Attention:
Email:

Avtar Dhillon and Riaz Bandali
[Redacted: Confidential Information]

with a copy to:
Bennett Jones LLP
2500 Park Place
666 Burrard Street
Vancouver, British Columbia
V6C 2X8
Attention:
Email:
(b)

James Beeby
[Redacted: Confidential Information]

if to Village Farms, at:
Village Farms International, Inc.
4700-80th Street
Delta, British Columbia
V4K 3N3
Attention:
Email:

Stephen C. Ruffini
[Redacted: Confidential Information]

with a copy to:
Torys LLP
79 Wellington Street West
TD Centre, Suite 3000
Toronto, Ontario
M5K 1N2

Attention:
Email:
(c)

John Emanoilidis and Michael Zackheim
[Redacted: Confidential Information]

if to the Company, at:
4700-80th Street
Delta, British Columbia
V4K 3N3
Attention:

President

with a copy to Emerald and Village Farms.
or to such other address or email address or individual as may be designated by notice given by
any party to the others. Any notice, certificate, consent, determination or other communication
shall be effective, if delivered, faxed or emailed at or prior to 5:00 p.m. on any Business Day, when
so delivered, faxed or emailed or, if delivered or emailed at any other time, on the next Business
Day.
Force Majeure

4.4

Notwithstanding anything in this Agreement to the contrary, if any Party is unable
wholly or in part by Force Majeure to carry out any obligation of such Party under this Agreement,
then such Party shall forthwith give the other Parties written notice of the Force Majeure and the
expected delays in meeting applicable obligations, whereupon that obligation of the Party giving
the notice will be suspended so far as it is affected by that Force Majeure during but not longer
than its continuance. The affected Party or Parties must use all reasonable diligence to resolve that
Force Majeure as quickly as possible.
(a)

Forthwith after the resolution of an applicable Force Majeure, the affected Party
shall send written notice of such resolution to the other Parties, and the dates for satisfying the
applicable obligation shall be deemed to have been extended by the period of time during which
the Force Majeure was in effect.
(b)

Assignment, Successors, etc.

4.5

(a)
This Agreement shall enure to the benefit of and be binding upon the Parties hereto
and their respective permitted successors and permitted assigns. Except as expressly provided
herein, no Party shall assign this Agreement or any of the benefits hereof or obligations hereunder
without the prior written consent of each of the other Parties.

In the event that any Party proposes to enter into any acquisition, amalgamation,
arrangement, merger or combination or any transaction pursuant to which another Person or a
successor to such Party becomes bound by the provisions of this Agreement by agreement or by
operation of law, the Person resulting from such acquisition, amalgamation, arrangement, merger,
combination or transaction shall enter into an agreement in form and substance satisfactory to the
other Parties pursuant to which such Person agrees to be bound by this Agreement as though it
(b)

were a Party hereto in the place of the Party entering into the acquisition, amalgamation,
arrangement, merger, combination or transaction.
4.6

Entire Agreement

This Agreement constitutes the entire agreement among the Parties with respect to
the subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether written or oral, with respect to the subject matter hereof. There are no
conditions, covenants, agreements, representations, warranties or other provisions, express or
implied, collateral, statutory or otherwise, relating to the subject matter hereof except as provided
in this Agreement.
4.7

Further Assurances

Each of the Parties to this Agreement shall from time to time and at all times do all
such further acts and execute and deliver all further agreements and documents as shall be
reasonably required in order fully to perform and carry out the terms of this Agreement.
4.8

Amendment and Waivers

No amendment or waiver of any provision of this Agreement shall be binding on a
Party unless consented to in writing by all Parties. No failure or delay to exercise, or other
relaxation or indulgence granted in relation to, any power, right or remedy under this Agreement
shall operate as a waiver of it or impair or prejudice it nor shall any single or partial exercise or
waiver of any power, right or remedy preclude its further exercise or the exercise of any other
power, right or remedy. The failure of any Party to insist upon strict adherence to any provision of
this Agreement on any occasion shall not be considered a waiver or deprive that Party of the right
thereafter to insist upon strict adherence to such provision or any other provision of this
Agreement. No purported waiver shall be effective as against any Party unless consented to in
writing by such Party. The waiver by any Party of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent or other breach.
4.9

Severability

Every provision of this Agreement is intended to be several, and accordingly, if any
provision of this Agreement is determined to be invalid, illegal or unenforceable in any respect,
all other provisions of this Agreement shall nevertheless remain in full force and effect so long as
the economic or legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to any Party hereto. To the extent that any provision is found to be
invalid, illegal or unenforceable, the Parties shall act in good faith to substitute for such provision,
to the extent possible, a new provision with content and purpose as close as possible to the
provision so determined to be invalid, illegal or unenforceable.
4.10

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

4.11

Remedies; Specific Performance

Except as otherwise provided herein, any and all remedies herein expressly
conferred upon a Party will be deemed cumulative with and not exclusive of any other remedy
conferred hereby, or by law or equity upon such Party, and the exercise by a Party of any one
remedy will not preclude the exercise of any other remedy. The Parties hereby agree that
irreparable damage would occur in the event that any provision of this Agreement is not performed
in accordance with its specific terms or is otherwise breached, and that money damages or other
legal remedies would not be an adequate remedy for any such damages. Accordingly, the Parties
acknowledge and hereby agree that in the event of any breach or threatened breach by any Party
of any of its covenants or obligations set forth in this Agreement, the other Parties shall be entitled
to injunctive relief to prevent or restrain breaches or threatened breaches of this Agreement by the
other, and to specifically enforce the terms and provisions of this Agreement to prevent breaches
or threatened breaches of, or to enforce compliance with, the covenants and obligations of the other
under this Agreement. Each of the Parties hereby agrees not to raise any objections to the
availability of the equitable remedy of specific performance to prevent or restrain breaches or
threatened breaches of this Agreement by it, and to specifically enforce the terms and provisions
of this Agreement to prevent breaches or threatened breaches of, or to enforce compliance with,
the covenants and obligations of the other Parties under this Agreement.
4.12

No Contra Proferentem

Unless otherwise expressly defined in this Agreement, the words used in this
Agreement bear their natural meaning. The parties have had equal opportunity to take legal advice
and the contra proferentem rule does not apply to the interpretation of this Agreement. Save as
otherwise provided in this Agreement, each party shall be responsible for and shall bear all its own
fees and expenses with respect to the preparation and negotiation of this Agreement.
4.13

Counterparts

This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original and all of which taken together shall be deemed to constitute one
and the same instrument. Counterparts may be executed either in original or electronic form, and
the Parties adopt any signatures received by means of electronic communication as original
signatures of the Parties.
[Remainder of page intentionally left blank]

IN WITNESS WHEREOF the Parties hereto have executed this Agreement.
VILLAGE FARMS INTERNATIONAL,
INC.
By:
Name: Stephen C. Ruffini
Title: Chief Financial Officer

EMERALD HEALTH
THERAPEUTICS, INC.
By:
Name: Jim Heppell
Title: Director

EMERALD HEALTH
THERAPEUTICS CANADA INC.
By:
Name: Jim Heppell
Title: Director

PURE SUNFARMS CORP.
By:
Name: Mandesh Dosanjh
Title: President

SCHEDULE 5.8(c)
FORM OF NON-SOLICITATION AGREEMENT
(See attached)

NON-SOLICITATION AGREEMENT
THIS AGREEMENT (this “Agreement”) is dated ◼, 2020 and made among VILLAGE
FARMS INTERNATIONAL, INC., a corporation formed under the laws of Canada (“Village
Farms”), and EMERALD HEALTH THERAPEUTICS, INC., a corporation formed under
the laws of British Columbia (“Emerald”).
RECITALS
WHEREAS Village Farms and Emerald have entered into a share purchase agreement
dated September 8, 2020 (the “Share Purchase Agreement”) pursuant to which Village Farms
has agreed to purchase from Emerald 36,958,500 common shares in the capital of Pure
Sunfarms Corp. (“PSF”), representing 41.3% of the issued and outstanding shares of PSF on a
fully-diluted basis and all of the remaining shares of PSF not held by Village Farms, upon the
terms and subject to the conditions set forth therein;
AND WHEREAS the obligations of Village Farms under the Share Purchase
Agreement are subject to the condition that Emerald execute and deliver this Agreement;
AND WHEREAS Emerald recognizes and agrees that Village Farms has legitimate
interests worthy of protection to request that Emerald enter into the restrictions on solicitation
set forth in Section 2.1 hereof, that the preservation of these business interests is dependent
upon Emerald’s promises of non-solicitation, and that without these covenants, PSF would not
be as valuable to Village Farms.
NOW THEREFORE in consideration of the mutual covenants and agreements
contained in this Agreement and other good and valuable consideration (the receipt and
sufficiency of which are acknowledged), the Parties agree as follows:
ARTICLE 1
INTERPRETATION
Definitions
In this Agreement, capitalized terms not defined herein shall have the meaning ascribed
thereto in the Share Purchase Agreement. The following terms and expressions shall have the
following meanings:
(a)

“Parties” means Village Farms and Emerald and “Party” means any one of the
Parties;

(b)

“Restricted Period” means the period commencing on the date of this
Agreement and ending on the date which is three years from the date of this
Agreement.

Headings and Table of Contents
The division of this Agreement into Articles and Sections and the insertion of headings
are for convenience of reference only and do not affect the construction or interpretation of this
Agreement.

Gender and Number
In this Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa, words importing gender include all genders or the neuter, and
words importing the neuter include all genders.
Invalidity of Provisions
Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision
hereof. To the extent permitted by applicable law, the Parties waive any provision of law which
renders any provision of this Agreement invalid or unenforceable in any respect.
Waiver, Amendment
Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by the Party to be bound thereby. No
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor
shall any waiver of any provision of this Agreement constitute a continuing waiver unless
otherwise expressly provided.
Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. Each Party hereto irrevocably
attorns and submits to the exclusive jurisdiction of the Ontario courts situated in the City of
Toronto and waives objection to the venue of any proceeding in such court or that such court
provides an inconvenient forum.
Certain Phrases
In this Agreement (i) the words “including”, “includes” and “include” mean
“including (or includes or include) without limitation”, and (ii) the phrase “the aggregate
of”, “the total of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or
total or sum), without duplication, of”. Unless otherwise specified, the words “Article” and
“Section” followed by a number mean and refer to the specified Article or Section of this
Agreement.
References to Persons and Agreements
Any reference in this Agreement to a Person includes its successors and permitted
assigns. Except as otherwise provided in this Agreement, the term “Agreement” and any
reference to this Agreement or any other agreement or document includes, and is a reference to,
this Agreement or such other agreement or document as it may have been, or may from time to
time be amended, restated, replaced, supplemented or novated and includes all schedules to it.
Drafting
The Parties have participated jointly in the negotiation and drafting of this Agreement
and, in the event that an ambiguity or question of intent or interpretation arises, this Agreement
shall be construed as jointly drafted by the Parties and no presumption or burden of proof shall
arise favoring or disfavoring any Party by virtue of the authorship of any provision of this
Agreement. Further, prior drafts of this Agreement or any ancillary agreements hereto or the

fact that any clauses have been added, deleted or otherwise modified from any prior drafts of
this Agreement or any ancillary agreements hereto shall not be used as an aide of construction
or otherwise constitute evidence of the intent of the Parties, and no presumption or burden of
proof shall arise favoring or disfavoring any Party by virtue of such prior draft.
ARTICLE 2
NON-SOLICITATION
Non-Solicitation
During the Restricted Period, Emerald will not, either individually or in partnership or
jointly or in conjunction with any Person, as principal, agent, consultant or shareholder, or in
any other manner, directly or indirectly, contract the services of, hire or solicit the services of
any employee of PSF, Village Farms or their respective Affiliates as of the date of this
Agreement; provided that this covenant does not apply in respect of the hiring or solicitation of
any employee of PSF, Village Farms or their respective Affiliates who: (a) responds to an
advertisement of general circulation (including if posted on the Internet) that is not directed at
Village Farms, PSF, their respective Affiliates or their respective employees; or (b) has been
terminated by Village Farms or PSF prior to their commencement of employment discussions
with Emerald.
Reasonableness of Restrictions
Emerald acknowledges and agrees that the restrictions set out in Section 2.1 hereof are
reasonable and valid in the context of the nature of the business of PSF and the competitive
injuries likely to be sustained by Village Farms if Emerald was to violate such obligations.
Emerald acknowledges that such restrictions would not impose any undue burden on it and that
it has received independent legal advice as to the effect of these restrictions. Emerald further
acknowledges and agrees that all defences to the strict enforcement thereof are hereby waived.
Remedies
Emerald acknowledges that a breach or threatened breach by it of any of the covenants
contained in this Agreement may result in damages to Village Farms and that Village Farms
may not be adequately compensated for such damages by monetary award alone. Accordingly,
Emerald agrees that in the event of any such breach or threatened breach, in addition to any
other remedies available at law or otherwise, Village Farms shall be entitled as a matter of right
to apply to a court of competent jurisdiction for relief by way of injunction, restraining order,
specific performance, decree or otherwise as may be appropriate to ensure compliance by
Emerald with the provisions of this Agreement. Any remedy expressly set out in this Agreement
shall be in addition to and not inclusive or dependent upon the exercise of any other remedy
available at law or otherwise.
ARTICLE 3
GENERAL PROVISIONS
Assignment
Except as provided for in this Section, no Party may assign its rights or benefits under
this Agreement. Village Farms may assign its rights and benefits under this Agreement to any
Person who purchases all or substantially all of the business of PSF, provided that no
assignment contemplated above shall relieve Village Farms of its obligations under this

Agreement. Subject to the foregoing, this Agreement shall enure to the benefit of and is binding
upon the Parties and their respective heirs, executives, legal representation, successors and
assigns.
Notices
Any notice or other communication required or which may be given hereunder shall be
in writing and shall be delivered in accordance with the Share Purchase Agreement.
Time of Essence
Time is of the essence of this Agreement.
Entire Agreement
Except for the Share Purchase Agreement and Ancillary Documents, this Agreement
constitutes the entire agreement between the Parties pertaining to the subject matter of this
Agreement and supersedes all prior agreements, negotiations, discussions and understandings,
written or oral, between the Parties. In the event of any conflict between the provisions of this
Agreement, on the one hand, and the provisions of the Share Purchase Agreement, on the other
hand, the Share Purchase Agreement shall govern.
Further Assurances
Each of the Parties hereto shall promptly do, make, execute or deliver, or cause to be
done, made, executed or delivered, all such further acts, documents and things as the other Party
hereto may reasonably require from time to time for the purpose of giving effect to this
Agreement and shall use reasonable efforts and take all such steps as may be reasonably within
its power to implement to their full extent the provisions of this Agreement.
Counterparts
This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one and
the same instrument.
[Remainder of page intentionally left blank]

IN WITNESS WHEREOF the parties hereto have executed this Agreement.

VILLAGE FARMS INTERNATIONAL,
INC.
By:
Name: Stephen C. Ruffini
Title: Chief Financial Officer

EMERALD HEALTH
THERAPEUTICS, INC.
By:
Name: Jim Heppell
Title: Director

SCHEDULE "D"
FAIRNESS OPINION

See Attached.

September 8, 2020
Emerald Health Therapeutics, Inc.
210 – 800 West Pender Street
Vancouver, British Columbia
V6C 1J8
To the Board of Directors:
Haywood Securities Inc. (“Haywood”) understands that Emerald Health Therapeutics, Inc. (“Emerald”)
has entered into a share purchase agreement dated September 8, 2020 (the “Agreement”) pursuant to which
Village Farms International Inc. (“Village”) will acquire Emerald’s interest in Pure Sunfarms Corp.
(“PSF”), a joint venture that was established between Emerald and Village in 2017 in which Emerald holds
a 41.3% interest (the “Transaction”).
The Transaction
Haywood further understands that, pursuant to the Agreement, Village has agreed to purchase 36,958,500
common shares in the authorized share structure of PSF, representing all of the remaining shares of PSF
not held by Village, for an aggregate purchase price of $79,900,000. A minimum of $60,000,000 of the
purchase price will be paid in cash at closing. In addition, $952,237 of Emerald’s obligations under a
promissory note that Emerald had issued to PSF on March 6, 2020 may be settled or the purchase price will
be increased accordingly. The remainder of the purchase price will be settled pursuant to the issuance by
Village at closing of a secured promissory note to Emerald (the “Note”). The Note will mature six months
after closing and will be secured against a certain number of common shares of PSF held by Village and
will bear interest at a rate of 12% per annum. The total consideration payable to Emerald under the
Agreement is referred to herein as the “Consideration”.

Head Office – Vancouver

Calgary

Toronto

Suite 700 Waterfront Center
200 Burrard Street
Vancouver, BC V6C 3L6

808 First Street SW, Suite 301
Calgary, AB T2P 1M9

Brookfield Place, 181 Bay Street
Suite 2910, PO Box 808
Toronto, ON M5J 2T3

Phone:
(604) 697-7100
Facsimile: (604) 697-7499
Toll-Free: (800) 663-9499

Phone:
(403) 509-1900
Facsimile: (403) 509-1999
Toll-Free: (877) 604-0044

Phone:
(416) 507-2300
Facsimile: (416) 507-2399
Toll-Free: (866) 615-2225

-2The terms of, and conditions necessary to complete, the Transaction are set forth in the Agreement and will
be described in a management information circular (the “Circular”) to be mailed to the shareholders of
Emerald (the “Emerald Shareholders”) in connection with the special meeting of Emerald Shareholders
to consider, among other matters, and, if deemed advisable, to approve the Transaction.
Haywood understands that officers and directors of Emerald, and certain Emerald Shareholders, who
together control, as of September 8, 2020 approximately 15.6% of the outstanding shares of Emerald (the
“Emerald Shares”), have entered into support and voting agreements (each, a “Emerald Support and
Voting Agreement”) pursuant to which, among other things, each such officer, director and shareholder
will vote their Emerald Shares in favour of the Transaction.
The board of directors of Emerald (the “Board”) has retained Haywood to provide financial advice in
connection with the Transaction and to prepare and render an opinion (this “Fairness Opinion”) as to the
fairness of the Consideration, from a financial point of view, to Emerald. Haywood has not prepared a
“formal valuation” (within the meaning of MI 61-101) of PSF, Emerald or Village or any of their
subsidiaries and assets, and this Fairness Opinion should not be construed as such.
Engagement
Pursuant to a letter agreement dated September 5, 2020 (the “Engagement Agreement”), Emerald engaged
Haywood to render an opinion as to the fairness of the Consideration, from a financial point of view, to
Emerald.
Following its review of the terms of the Transaction, Haywood rendered a qualified verbal opinion to the
Board as to the fairness of the Consideration, from a financial point of view, to Emerald,. This Fairness
Opinion confirms the verbal opinion rendered by Haywood to the Board on September 5, 2020. The data
used for Haywood’s analyses in the verbal opinion and in this Fairness Opinion is as of September 5, 2020.
The terms of the Engagement Agreement provide that Haywood is to be paid a fixed fee for the delivery of
the Fairness Opinion, no portion of which is conditional upon this Fairness Opinion being favourable.
Emerald has also agreed to reimburse Haywood for its reasonable out-of-pocket expenses whether or not
the Transaction is completed and to indemnify Haywood, its affiliates, and their respective directors,
officers, employees, agents and controlling persons, against certain losses, claims, damages and liabilities
which may arise directly or indirectly from services performed by Haywood in connection with its
engagement.
Independence of Haywood
Neither Haywood, nor any of its affiliates, is an insider, associate or affiliate of any of Village or Emerald
or any of their respective associates or affiliates. Haywood has not entered into any other agreements or
arrangements with Village or Emerald or any of their associates or affiliates with respect to any future
dealings and has not been engaged in financing activities for any of Village or Emerald or any of their
respective associates or affiliates.
Haywood has been engaged by Quinto Resources Inc. (“Quinto”) to provide a sponsorship report in
connection with a transaction between Quinto and Emerald pursuant to a Share Purchase Agreement dated
July 30, 2020. Haywood received Quinto’s consent to enter into the Engagement Agreement on September
4, 2020.

-3On February 3, 2020, Haywood provided an initial valuation analysis to Emerald outlining certain potential
scenarios with respect to the Company's interest in PSF for consideration by the Board. On April 28, 2020,
Haywood provided to the Board a second valuation analysis outlining certain potential scenarios with
respect to Emerald's interest in PSF.
Haywood acts as a trader and dealer, both as principal and agent, in major financial markets and, as such,
may have had and may in the future have positions in the securities of Village and Emerald or any of their
respective associates or affiliates and, from time to time, may have executed or may execute transactions
on behalf of such companies or clients for which it received or may receive compensation. In the ordinary
course of trading and brokerage activities, Haywood, the associates and affiliates thereof and the officers,
directors and employees of any of them at any time may hold long or short positions, may trade or otherwise
effect transactions, for their own account, for managed accounts or for the accounts of customers, in debt
or equity securities of Village and Emerald, or related assets or derivative securities. As an investment
dealer, Haywood conducts research on securities and may, in the ordinary course of its business, provide
research reports and investment advice to its clients on investment matters, including with respect to Village
or Emerald, or with respect to the Transaction.
Credentials of Haywood
Haywood is one of Canada's leading independent investment dealers with operations in corporate finance,
equity sales and trading and investment research. Haywood is a participating organization of the Toronto
Stock Exchange and the TSX Venture Exchange and a member of the Investment Industry Regulatory
Organization of Canada (“IIROC”) and the Canadian Investor Protection Fund. The opinion expressed
herein is the opinion of Haywood, and the individuals primarily responsible for preparing this Fairness
Opinion are professionals of Haywood experienced in merger, acquisition, divestiture and fairness opinion
matters and have an understanding of the marketable securities involved in the Transaction. Fairness
opinions prepared by Haywood, including this Fairness Opinion, are subject to internal oversight and
review before they are issued.
Scope of Review and Approach to Analysis
In connection with rendering this Fairness Opinion, Haywood has reviewed and relied upon, or carried out,
among other things, the following:
(a)

the Share Purchase Agreement dated September 8, 2020;

(b)

the Emerald Support and Voting Agreements;

(c)

Minute Book for PSF;

(d)

Shareholders Agreement among Village, Emerald, Emerald Health Botanicals Inc. and
112137 B.C. Ltd. dated June 6, 2017 and amended March 29, 2019 (we understand this
agreement will be terminated concurrent with the completion of the Transaction);

(e)

Supply Agreement between PSF and the Alberta Gaming Liquor and Cannabis
Commission dated November 21, 2019;

(f)

Licensed Producer Supply Agreement for Non-Medical Cannabis between the Province of
British Columbia and PSF dated July 31, 2018;
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Master Cannabis Supply Agreement between the Ontario Cannabis Retail Corporation and
PSF dated February 15, 2019;

(h)

Settlement Agreement and Mutual Release dated March 2, 2020 among Emerald, Village
and PSF, among others;

(i)

the audited financial statements of PSF dated December 31, 2017, 2018 and 2019;

(j)

the audited financial statements for Emerald dated December 31, 2019;

(k)

the audited financial statements for Village dated December 31, 2019;

(l)

financial forecasts for PSF provided by PSF, and subsequent discussions with management
of Emerald and PSF regarding these projections;

(m)

public information relating to the business, financial condition and trading history of
Emerald, Village and other select public companies Haywood considered relevant;

(n)

certain historical financial information and operating data concerning PSF;

(o)

certain projected financial information, including without limitation, budgets, financial
forecasts and internal operational models, which were prepared and provided by PSF and
their advisors;

(p)

certain internal documents, including without limitation, internal management forecasts for
PSF, which were prepared and provided by PSF and Emerald;

(q)

the financial results of Village and Emerald and compared them with publicly available
financial data concerning certain publicly traded companies that Haywood deemed to be
relevant for the purposes of its analysis (sources: Capital IQ);

(r)

where applicable, compared the consideration to be paid by Village to the value per
common share of PSF implied by analyses of market multiples of comparable companies;

(s)

certain industry and analyst reports and statistics that Haywood deemed relevant for the
purposes of its analysis;

(t)

certain other internal information prepared for and by PSF;

(u)

meetings with Emerald’s management to understand relevant aspects of the business and
the outlook for the near and mid future that will impact PSF;

(v)

the draft Circular provided by Emerald;

(w)

a certificate addressed to Haywood, dated September 8, 2020, from two senior officers of
Emerald as to the completeness and accuracy of the Information (as defined below);

(x)

publicly available technical reports and financial documents on relevant comparable
companies in the sector (source: company filings); and

-5(y)

considered such other financial, market, technical and industry information, and conducted
such other investigations, analyses and discussions (including discussions with senior
management of PSF and Emerald) as Haywood considered relevant and appropriate in the
circumstances.

In its assessment, Haywood considered several techniques which involved a number of quantitative and
qualitative factors and used a blended approach to determine its opinion on the Transaction.
Haywood has not, to the best of its knowledge, been denied access by PSF or Emerald to any information
under its control requested by Haywood. Haywood did not meet with the auditors of PSF and has assumed
the accuracy and fair presentation of and relied upon the audited financial statements of PSF and the reports
of the auditor thereon.
Assumptions and Limitations
With the approval and agreement of the Board and as provided for in the Engagement Agreement, and
subject to the exercise of its professional judgement, Haywood has relied upon and assumed the
completeness, accuracy and fair presentation of all financial information, business plans, financial analyses,
forecasts and other information, data, advice, opinions and representations (collectively referred to as the
“Information”) obtained by Haywood from public sources, or provided to Haywood by PSF, Village and
Emerald, their respective subsidiaries, directors, officers, associates, affiliates, consultants, advisors and
representatives relating to PSF, Village, Emerald, their respective subsidiaries, associates and affiliates, and
to the Transaction. This Fairness Opinion is conditional upon such completeness, accuracy and fair
presentation of the Information. Haywood has not been requested to or, subject to the exercise of
professional judgment, attempted to verify independently the completeness, accuracy or fair presentation
of any such Information and assumes no responsibility or liability in connection therewith. Haywood has
not conducted or been provided with any “formal valuation” (within the meaning of MI 61-101) or appraisal
of any assets or liabilities, nor has it evaluated the solvency of PSF, Village or Emerald under any provincial
or federal laws relating to bankruptcy, insolvency or similar matters. Haywood has not had the benefit of
reviewing any third party economic assessment on the assets of PSF, Village or Emerald, and expresses no
opinion as to the results of any future economic assessment that may be released prior to or following
completion of the Transaction or the market reaction to the results of such economic assessment. The
technical due diligence conducted by Haywood was limited in scope and Haywood has relied heavily on
the experience and representations of management of Emerald.
Emerald has represented to Haywood in a certificate of two senior officers dated September 8, 2020, among
other things, that the Information provided to Haywood, including the written information and discussions
concerning Emerald referred to above under the heading “Scope of Review and Approach to Analysis”, is
complete and correct at the date the Information was provided to Haywood and that, since the date on which
the Information was provided to Haywood, there has been no material change, financial or otherwise, in
the financial condition, assets, liabilities (contingent or otherwise), business, operations or prospects of
Emerald or any of its affiliates and no material change has occurred in the Information or any part thereof
which would have or which would reasonably be expected to have a material effect on this Fairness
Opinion. Haywood has relied on the representations and warranties of Village as set out in the Agreement
and assumes that such representations and warranties are complete and correct at the date of this Fairness
Opinion and that there has been no material change, financial or otherwise, in the financial condition, assets,
liabilities (contingent or otherwise), business, operations or prospects of Village or its affiliates which
would have or which would reasonably be expected to have a material effect on this Fairness Opinion.
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Haywood and used in its analyses, Haywood notes that projecting future results of any company is
inherently subject to uncertainty. Haywood has assumed, however, that such financial analyses, forecasts,
projections, estimates and/or budgets were prepared using the assumptions identified therein and that such
assumptions reflect the best currently available estimates and judgments by management as to the expected
future results of operations and financial condition of each of PSF, Village and Emerald. Haywood
expresses no view as to such financial analyses, forecasts, projections, estimates and/or budgets or the
assumptions on which they were based.
In preparing this Fairness Opinion, Haywood has made several assumptions, including that all of the
representations and warranties contained in the Agreement are correct as of the date hereof, all of the
conditions required to complete the Transaction will be met, the Transaction will be completed substantially
in accordance with its terms and all applicable laws, and that the disclosure provided in the Circular with
respect to PSF, Village, Emerald, and their respective subsidiaries and affiliates and the Transaction will
be accurate in all material respects.
Haywood has relied as to all legal matters relevant to rendering this Fairness Opinion upon the advice of
its own counsel. Haywood has further assumed that all material governmental, regulatory or other consents
and approvals necessary for the consummation of the Transaction will be obtained without any adverse
effect on PSF, Village or Emerald or on the contemplated benefits of the Transaction.
Haywood is not a legal, tax or accounting expert and expresses no opinion concerning any legal, tax or
accounting matters concerning the Transaction or the sufficiency of this letter for your purposes.
This Fairness Opinion is rendered as at the date hereof and on the basis of securities markets, economic and
general business and financial conditions prevailing, and the Information as at September 5, 2020 and the
conditions and prospects, financial and otherwise, of PSF, Village or Emerald as they are reflected in the
Information provided by PSF, Village and Emerald, and as was represented to Haywood in its discussions
with the management of PSF, Emerald, and certain of their respective consultants, advisors and
representatives. It should be understood that subsequent developments may affect this Fairness Opinion
and that Haywood does not have any obligation to update, revise or reaffirm this Fairness Opinion.
Haywood is expressing no opinion herein as to the price at which the current shares of Emerald or Village
will trade at any future time. In Haywood’s analyses and in connection with the preparation of this Fairness
Opinion, Haywood made numerous assumptions with respect to industry performance, general business,
market and economic conditions and other matters, many of which are beyond the control of Haywood and
any party involved in the Transaction.
Haywood has not been asked to prepare and has not prepared a “formal valuation” (within the meaning of
MI 61-101) of PSF, Village or Emerald or any of the securities or assets thereof and this Fairness Opinion
should not be construed as a “formal valuation” (within the meaning of MI 61-101).
This Fairness Opinion is provided for the use of the Board only and may not be disclosed, referred or
communicated to, or relied upon by, any third party without Haywood’s prior written approval. Haywood
consents to the inclusion of this Fairness Opinion in the Circular. Haywood disclaims any undertaking or
obligation to advise any person of any change in any fact or matter affecting this Fairness Opinion that may
come or be brought to the attention of Haywood after the date hereof. Without limiting the foregoing, in
the event that there is any material change in any fact or matter affecting this Fairness Opinion after the
date hereof, Haywood reserves the right to change, modify or withdraw this Fairness Opinion.
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or the factors considered by it, without considering all factors and analyses together, could create a
misleading view of the process underlying this Fairness Opinion. The preparation of an opinion is a
complex process and is not necessarily amenable to partial analysis or summary description. Any attempt
to do so could lead to undue emphasis on any particular factor or analysis.
This Fairness Opinion has been prepared in accordance with the Disclosure Standards for Formal
Valuations and Fairness Opinions of IIROC, but IIROC has not been involved in the preparation or review
of this Fairness Opinion.
Fairness Conclusion
Based on and subject to the foregoing and such other factors as Haywood considered relevant, Haywood is
of the opinion that, as of the date hereof, the Consideration is fair, from a financial point of view, to
Emerald.
Yours truly,
HAYWOOD SECURITIES INC.

(signed) “Haywood Securities Inc.”

SCHEDULE "E"
DISSENT PROVISIONS OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)
Definitions and application
237 (1) In this Division:
"dissenter" means a shareholder who, being entitled to do so, sends written notice of dissent when and
as required by section 242;
"notice shares" means, in relation to a notice of dissent, the shares in respect of which dissent is being
exercised under the notice of dissent;
"payout value" means,
(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had
immediately before the passing of the resolution,
(b) in the case of a dissent in respect of an arrangement approved by a court order made under
section 291 (2) (c) that permits dissent, the fair value that the notice shares had immediately
before the passing of the resolution adopting the arrangement,
(c) in the case of a dissent in respect of a matter approved or authorized by any other court order
that permits dissent, the fair value that the notice shares had at the time specified by the court
order, or
(d) in the case of a dissent in respect of a community contribution company, the value of the notice
shares set out in the regulations,
excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized
by the resolution or court order unless exclusion would be inequitable.
(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or
(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the
court orders otherwise or the resolution provides otherwise.
Right to dissent
238 (1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is
entitled to dissent as follows:
(a) under section 260, in respect of a resolution to alter the articles
i.

to alter restrictions on the powers of the company or on the business the company is
permitted to carry on,
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ii.

without limiting subparagraph (i), in the case of a community contribution company, to
alter any of the company's community purposes within the meaning of section 51.91, or

iii.

without limiting subparagraph (i), in the case of a benefit company, to alter the
company's benefit provision;

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part
9;
(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit
dissent;
(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other
disposition of all or substantially all of the company's undertaking;
(f) under section 309, in respect of a resolution to authorize the continuation of the company into a
jurisdiction other than British Columbia;
(g) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.
(1.1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is
entitled to dissent under section 51.995 (5) in respect of a resolution to alter its notice of articles to
include or to delete the benefit statement.
(2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
i.

the shareholder, if the shareholder is dissenting on the shareholder's own behalf, and

ii.

each other person who beneficially owns shares registered in the shareholder's name and
on whose behalf the shareholder is dissenting,

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf
dissent is being exercised in that notice of dissent, and
(c) dissent with respect to all of the shares, registered in the shareholder's name, of which the
person identified under paragraph (b) of this subsection is the beneficial owner.
(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares
of which the person is the beneficial owner must
(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner
and the beneficial owner, and
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(b) cause each shareholder who is a registered owner of any other shares of which the person is the
beneficial owner to dissent with respect to all of those shares.
Waiver of right to dissent
239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to
dissent with respect to a particular corporate action.
(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a) Provide to the company a separate waiver for
i.

the shareholder, if the shareholder is providing a waiver on the shareholder's own behalf,
and

ii.

each other person who beneficially owns shares registered in the shareholder's name and
on whose behalf the shareholder is providing a waiver, and

(b) identify in each waiver the person on whose behalf the waiver is made.
(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in
the waiver that the right to dissent is being waived on the shareholder's own behalf, the shareholder's
right to dissent with respect to the particular corporate action terminates in respect of the shares of
which the shareholder is both the registered owner and the beneficial owner, and this Division ceases to
apply to
(a) the shareholder in respect of the shares of which the shareholder is both the registered owner
and the beneficial owner, and
(b) any other shareholders, who are registered owners of shares beneficially owned by the first
mentioned shareholder, in respect of the shares that are beneficially owned by the first
mentioned shareholder.
(4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in
the waiver that the right to dissent is being waived on behalf of a specified person who beneficially owns
shares registered in the name of the shareholder, the right of shareholders who are registered owners of
shares beneficially owned by that specified person to dissent on behalf of that specified person with
respect to the particular corporate action terminates and this Division ceases to apply to those
shareholders in respect of the shares that are beneficially owned by that specified person.
Notice of resolution
240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a
meeting of shareholders, the company must, at least the prescribed number of days before the date of
the proposed meeting, send to each of its shareholders, whether or not their shares carry the right to
vote,
(a) a copy of the proposed resolution, and
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(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising
of the right to send a notice of dissent.
(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent
resolution of shareholders or as a resolution of directors and the earliest date on which that resolution
can be passed is specified in the resolution or in the statement referred to in paragraph (b), the company
may, at least 21 days before that specified date, send to each of its shareholders, whether or not their
shares carry the right to vote,
(a) a copy of the proposed resolution, and
(b) a statement advising of the right to send a notice of dissent.
(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a
resolution of shareholders without the company complying with subsection (1) or (2), or was or is to be
passed as a directors' resolution without the company complying with subsection (2), the company must,
before or within 14 days after the passing of the resolution, send to each of its shareholders who has not,
on behalf of every person who beneficially owns shares registered in the name of the shareholder,
consented to the resolution or voted in favour of the resolution, whether or not their shares carry the
right to vote,
(a) a copy of the resolution,
(b) a statement advising of the right to send a notice of dissent, and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.
(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a
resolution on which, the shareholder would not otherwise be entitled to vote.
Notice of court orders
241 If a court order provides for a right of dissent, the company must, not later than 14 days after the
date on which the company receives a copy of the entered order, send to each shareholder who is
entitled to exercise that right of dissent
(a) a copy of the entered order, and
(b) a statement advising of the right to send a notice of dissent.
Notice of dissent
242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b),
(c), (d), (e) or (f) or (1.1) must,
(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the
company at least 2 days before the date on which the resolution is to be passed or can be passed,
as the case may be,
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(b) if the company has complied with section 240 (3), send written notice of dissent to the company
not more than 14 days after receiving the records referred to in that section, or
(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to
the company not more than 14 days after the later of
i.

the date on which the shareholder learns that the resolution was passed, and

ii.

the date on which the shareholder learns that the shareholder is entitled to dissent.

(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must
send written notice of dissent to the company
(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2)
(b) or (3) (b) as the last date by which notice of dissent must be sent, or
(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this
section.
(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits
dissent must send written notice of dissent to the company
(a) within the number of days, specified by the court order, after the shareholder receives the
records referred to in section 241, or
(b) if the court order does not specify the number of days referred to in paragraph (a) of this
subsection, within 14 days after the shareholder receives the records referred to in section 241.
(4) A notice of dissent sent under this section must set out the number, and the class and series, if
applicable, of the notice shares, and must set out whichever of the following is applicable:
(a) if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner and the shareholder owns no other shares of the company as
beneficial owner, a statement to that effect;
(b) if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner but the shareholder owns other shares of the company as beneficial
owner, a statement to that effect and
i.

the names of the registered owners of those other shares,

ii.

the number, and the class and series, if applicable, of those other shares that are held by
each of those registered owners, and

iii.

a statement that notices of dissent are being, or have been, sent in respect of all of those
other shares;

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the
dissenting shareholder, a statement to that effect and
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i.

the name and address of the beneficial owner, and

ii.

a statement that the shareholder is dissenting in relation to all of the shares beneficially
owned by the beneficial owner that are registered in the shareholder's name.

(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the
shareholder, terminates and this Division ceases to apply to the shareholder in respect of that beneficial
owner if subsections (1) to (4) of this section, as those subsections pertain to that beneficial owner, are
not complied with.
Notice of intention to proceed
243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,
(a) if the company intends to act on the authority of the resolution or court order in respect of which
the notice of dissent was sent, send a notice to the dissenter promptly after the later of
i.

the date on which the company forms the intention to proceed, and

ii.

the date on which the notice of dissent was received, or

(b) if the company has acted on the authority of that resolution or court order, promptly send a
notice to the dissenter.
(2) A notice sent under subsection (1) (a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,
(b) state that the company intends to act, or has acted, as the case may be, on the authority of the
resolution or court order, and
(c) advise the dissenter of the manner in which dissent is to be completed under section 244.
Completion of dissent
244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with
the dissent, send to the company or its transfer agent for the notice shares, within one month after the
date of the notice,
(a) a written statement that the dissenter requires the company to purchase all of the notice shares,
(b) the certificates, if any, representing the notice shares, and
(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section.
(2) The written statement referred to in subsection (1) (c) must
(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and
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(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the
company and, if so, set out
i.

the names of the registered owners of those other shares,

ii.

the number, and the class and series, if applicable, of those other shares that are held by
each of those registered owners, and

iii.

that dissent is being exercised in respect of all of those other shares.

(3) After the dissenter has complied with subsection (1),
(a) the dissenter is deemed to have sold to the company the notice shares, and
(b) the company is deemed to have purchased those shares, and must comply with section 245,
whether or not it is authorized to do so by, and despite any restriction in, its memorandum or
articles.
(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in
relation to notice shares, the right of the dissenter to dissent with respect to those notice shares
terminates and this Division, other than section 247, ceases to apply to the dissenter with respect to
those notice shares.
(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to
a particular corporate action fails to ensure that every shareholder who is a registered owner of any of
the shares beneficially owned by that person complies with subsection (1) of this section, the right of
shareholders who are registered owners of shares beneficially owned by that person to dissent on behalf
of that person with respect to that corporate action terminates and this Division, other than section 247,
ceases to apply to those shareholders in respect of the shares that are beneficially owned by that person.
(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert
any rights of a shareholder, in respect of the notice shares, other than under this Division.
Payment for notice shares
245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of
the payout value of the notice shares and, in that event, the company must
(a) promptly pay that amount to the dissenter, or
(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company
is unable lawfully to pay dissenters for their shares.
(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the
company may apply to the court and the court may
(a) determine the payout value of the notice shares of those dissenters who have not entered into
an agreement with the company under subsection (1), or order that the payout value of those
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notice shares be established by arbitration or by reference to the registrar, or a referee, of the
court,
(b) join in the application each dissenter, other than a dissenter who has entered into an agreement
with the company under subsection (1), who has complied with section 244 (1), and
(c) make consequential orders and give directions it considers appropriate.
(3) Promptly after a determination of the payout value for notice shares has been made under subsection
(2) (a) of this section, the company must
(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares,
other than a dissenter who has entered into an agreement with the company under subsection
(1) of this section, the payout value applicable to that dissenter's notice shares, or
(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable
lawfully to pay dissenters for their shares.
(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b),
(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of dissent, in
which case the company is deemed to consent to the withdrawal and this Division, other than
section 247, ceases to apply to the dissenter with respect to the notice shares, or
(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this
subsection, the dissenter retains a status as a claimant against the company, to be paid as soon
as the company is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights
of creditors of the company but in priority to its shareholders.
(5) A company must not make a payment to a dissenter under this section if there are reasonable
grounds for believing that
(a) the company is insolvent, or
(b) the payment would render the company insolvent.
Loss of right to dissent
246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other
than section 247, ceases to apply to the dissenter with respect to those notice shares, if, before payment
is made to the dissenter of the full amount of money to which the dissenter is entitled under section 245
in relation to those notice shares, any of the following events occur:
(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution
or court order in respect of which the notice of dissent was sent is abandoned;
(b) the resolution in respect of which the notice of dissent was sent does not pass;
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(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate
action approved or authorized by that resolution is taken;
(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement
and the amalgamation is abandoned or, by the terms of the agreement, will not proceed;
(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms
will not proceed;
(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the
resolution or court order in respect of which the notice of dissent was sent;
(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution
in respect of which the notice of dissent was sent;
(h) the notice of dissent is withdrawn with the written consent of the company;
(i) the court determines that the dissenter is not entitled to dissent under this Division or that the
dissenter is not entitled to dissent with respect to the notice shares under this Division.
Shareholders entitled to return of shares and rights
247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to
apply to a dissenter with respect to notice shares,
(a) the company must return to the dissenter each of the applicable share certificates, if any, sent
under section 244 (1) (b) or, if those share certificates are unavailable, replacements for those
share certificates,
(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights
of a shareholder, in respect of the notice shares, and
the dissenter must return any money that the company paid to the dissenter in respect of the notice
shares under, or in purport.

