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Explanatory Note

Safe Harbor Statement

This Form 6-K contains forward-looking statements within the meaning of Section 274 of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 about the registrant and its
business. Forward-looking statements are statements that are not historical facts and may be identified by
the use of forward-looking terminology, including the words “believes,” “expects,” “intends,” “may,”
“will,” “should” or comparable terminology. Such forward-looking statements are based upon the current
beliefs and expectations of the registrant’s management and are subject to risks and uncertainties which
could cause actual results to differ materially from the forward-looking statements.

P

Forward-looking statements are not guarantees of future performance and actual results of
operations, financial condition and liquidity, and developments in the industry may differ materially from
those made in or suggested by the forward-looking statements contained in this Form 6-K. These forward-
looking statements are subject to numerous risks, uncertainties and assumptions. The forward-looking
statements in this Form 6-K speak only as of the date of this report and might not occur in light of these
risks, uncertainties, and assumptions. The registrant undertakes no obligation and disclaims any obligation
to publicly update or revise any forward-looking statements, whether as a result of new information, future
events, or otherwise.

Exhibits

The following exhibits are included in this Form 6-K:

Exhibit Date filed on

No. Description SEDAR

99.1 News Release, Red White & Bloom Brands Provided Extension in Filing May 3, 2021
Annual Financial Statements.

99.2 News Release, Red White & Bloom Releases Update and Advises on May 3, 2021

Timing of Filing Annual Audited Financial Statements and Management’s
Discussion and Analysis.

99.3 News Release, Red White & Bloom Brands Provides Update on Status of May 17, 2021
Management Cease Trade Order

99.4 News Release, Red White & Bloom Shareholders Approve Deferring the May 21, 2021
Conversion date of the Preferred Shares to October 24, 2021

99.5 News Release, Red White & Bloom’s High Times Brand further May 25, 2021
establishes market demand across 23 Michigan Dispensaries.

99.6 Notice of Alteration, Articles May 24, 2021

99.7 Revised Articles May 25, 2021

99.8 Report of voting results May 25, 2021

99.9 News Release, Red White & Bloom Announces Successful Pre- May 27, 2021
Qualification in the State of Michigan

99.10 News Release, Red White & Bloom Brands Provides Update on 2020 May 31, 2021
Audit
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

By: /s/ Theo van der Linde
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Exhibit 99.1

‘% RedWhite&Bloom

NEWS RELEASE
Red White & Bloom Brands Provided Extension in Filing Annual Financial Statements

Vancouver, British Columbia — May 3, 2021 — Red White & Bloom Brands Inc., (CSE: RWB)
(OTCQX: RWBYF) (the “Company” or “RWB”) announces today that as a result of delays to its
audit, the Company’s annual financial statements and accompanying management's discussion and
analysis for the fiscal year ended December 31, 2020 (the “Annual Filings”) were not finalized by
April 30, 2021, being the date that such filings are due under applicable Canadian securities law
requirements. The Company currently expects to file the Annual Filings on or before May 31, 2021
and will issue a news release announcing completion of such filings at such time.

The reason for the delay is due to the integration of subsidiaries acquired, the complexity of
acquisition transactions and various delays caused by Covid-19 which collectively resulted in the
Company not having adequate time and resources available to complete the audit in the allotted time.
The Company is working with its auditor (MNP LLP) to complete the audit in a timely manner.

The Company has been granted by the British Columbia Securities Commission, as principal regulator
for the Company, a management cease trade order under National Policy 12-203 - Management Cease
Trade Orders. The Company confirms that it will satisfy the provisions of the alternative information
guidelines under NP 12-203 by issuing biweekly default status reports in the form of news releases for
so long as it remains in default of the noted filing requirements.

During the MCTO, the general investing public will continue to be able to trade in the Company's
listed common shares; however, the Company's chief executive office and chief financial officer will
not be able to trade in the Company's common shares.

About Red White & Bloom Brands Inc.
The Company is positioning itself to be one of the top three multi-state cannabis operators active in the
U.S. legal cannabis and hemp sector. RWB is predominantly focusing its investments on the major US

markets, including Florida, Illinois, California, Michigan, Oklahoma and Arizona with respect to
cannabis, and the US and internationally for hemp-based CBD products.

ON BEHALF OF THE BOARD

“Brad Rogers”
Brad Rogers, CEO

For more information about Red White & Bloom Brands Inc., please contact:




Tyler Troup, Managing Director
Circadian Group IR
IR@RedWhiteBloom.com

Visit us on the web: www.RedWhiteBloom.com

Follow us on social media:
Twitter: @rwbbrands

Facebook: @redwhitebloombrands
Instagram: @redwhitebloombrands

Cautionary Note Regarding Forward-Looking Statements: Information in this press release that involves RWB’s expectations,

plans, intentions or strategies regarding the future are forward-looking statements that are not facts and involve a number of
risks and uncertainties. RWB generally uses words such as “outlook,” “will,” “could,” “would,” “might,” “remains,” “to be,”
“plans,” “believes,” “may,” “expects,” “intends,” “anticipates,” “estimate,” “future,” “plan,” “positioned,” “potential,”
“project,” “remain,” “scheduled,” “set to,” “subject to,” “upcoming,” and similar expressions to help identify forward-looking
statements. In this press release, forward-looking statements include statements regarding: the timing and completion of
necessary accounting and review procedures to complete the Annual Filings and other factors beyond our control. Forward-
looking statements reflect the then-current expectations, beliefs, assumptions, estimates and forecasts of RWB’s management.

The forward-looking statements in this press release are based upon information available to RWB as of the date of this press
release. Forward-looking statements believed to be true when made may ultimately prove to be incorrect. These statements are
not guarantees of the future performance of RWB and are subject to a number of risks, uncertainties and other factors, some of
which are beyond its control and may cause actual results to differ materially from current expectations, including without
limitation: failure to negotiate and enter into a definitive agreement with Molecular You; failure to meet regulatory
requirements; changes in the market; potential downturns in economic conditions; and other risk factors described in RWB’s
public filings available on SEDAR at www.sedar.com. Accordingly, readers should exercise caution in relying upon forward-

looking statements and RWB undertakes no obligation to publicly revise them to reflect subsequent events or circumstances,

except as required by applicable law.

» < » <

The CSE and Information Service Provider have not reviewed and does not accept responsibility for
the accuracy or adequacy of this release.



Exhibit 99.2

Red White & Bloom Releases Update and Advises on Timing of
Filing Annual Audited Financial Statements and Management's
Discussion and Analysis

TORONTO, May 3, 2021 (GLOBE NEWSWIRE) --Red White & Bloom Brands Inc. (CSE:
RWB and OTC: RWBYF) (“RWB” or the “Company”) previously announced that it did not
file its audit in advance of the April 30, 2021 deadline. The Company anticipates filing its 2020
audited financial statements on or before May 31, 2021. As a result of today's announcement,
RWRB is providing certain 2020 and subsequent financial results:

Certain highlights for 2020 and subsequent to the year end:

System wide product sales! for the Company, which excludes RWB Michigan, RWB
Florida and RWB Illinois, in the fourth quarter of 2020 were approximately CDN $26.5
million, an increase of 218% over the third quarter and the first full quarter post-closing
of the Platinum Vape (“PV”) acquisition;

RWB closed its acquisition of Acreage Florida, Inc. which included an approximate
114,000 SF facility for cultivation and 8 leased stores. RWB Florida is licensed to operate
medical marijuana dispensaries (MMTCs), a processing facility, and a cultivation
facility;

RWB closed on the acquisition of PV, which is licensed in the State of California and has

products available in Michigan and Oklahoma with agreements in place to expand to
Arizona;

RWB closed on the acquisition of Mid-American Growers, owners of 3.6 million square
foot glass greenhouse in the State of Illinois. The Company has since entered into a
definitive agreement to purchase one of only 21 cannabis licenses and operations in
Illinois, for consideration of approximately US$45 million;

RWB has funded US$75 million to PharmaCo, a Michigan based licensed operator that
has acquired 18 provisioning centers (dispensaries) and multiple cultivation centers.
PharmaCo sales in 2020 were approximately CDN $70 million with 8 stores operating as
of the end of 2020;

RWB has submitted its applications to regulators in the state of Michigan to complete the
acquisition of all the assets of PharmaCo, the closing of which is fully funded;

The Company has raised in excess of US$110 million, in both debt and equity, between
January 1, 2020 and April 30, 2021;

The Company has completed, or has definitive agreements for, the acquisition of THC
licensed entities in Michigan, Illinois, Florida, California, and Massachusetts;

Total consideration for completed and pending mergers and acquisitions exceeds US$250
million;

Once all acquisitions are closed, RWB, and RWB brands will be available in 6 of the top
10 states in the US, measured by cannabis revenue, with sales in 2020 exceeding $8.8B.




Management Commentary

"Despite our frustration with the delay in releasing our results for 2020, we are thrilled with
what we have accomplished over the year, and the first few months of 2021. I see a company
that has grown from being an arm’s-length investor in Michigan, to a footprint that will see
RWB deploy its house of brand strategy in six of the most coveted cannabis markets in the
United States”, said Brad Rogers, Chief Executive Officer and Chairman of RWB. "When |
reflect on the foundation we’ve set for this company to build on, including our brand strategy, |
see a unique approach to the market. In the last 16 months or so we went public, raised over a
hundred million dollars, entered into agreements for over a quarter billion dollars of
acquisitions, and closed over half of those already. We have a strategy to rapidly build scale in
two of the best limited-license markets in the US, and our previous investments in Michigan
have already achieved this. In our brand portfolio, we see PV expanding quickly and decisively,
while High Times has sold out every time its released in Michigan.”

Mr. Rogers concluded: "I am incredibly proud of the work our team has accomplished in 2020
and subsequently. Together, we will continue to stay focused on going deeper in our core states,
the judicious deployment of capital, and growing our business."

]System wide product sales is a financial measure that is not determined or defined in accordance with
the International Financial Reporting Standards, as issued by the International Accounting Standards
Board ("IFRS"). System-wide product sales represents the sum of direct sales and indirect sales of PV
branded products as well as hemp and CBD sales. It does not include PharmaCo, RWB Illinois or
RWB Florida results.

About Red White & Bloom Brands Inc.

The Company is positioning itself to be one of the top three multi-state cannabis operators
active in the U.S. legal cannabis and hemp sector. RWB is predominantly focusing its
investments on the major US markets, including Michigan, Illinois, Massachusetts, Arizona and
California with respect to cannabis, and the US and internationally for hemp-based CBD
products.

For more information about Red White & Bloom Brands Inc., please contact:
Tyler Troup, Managing Director

Circadian Group IR
IR@RedWhiteBloom.com

Visit us on the web: www.RedWhiteBloom.com

Follow us on social media:
Twitter: @rwbbrands

Facebook: @redwhitebloombrands
Instagram: @redwhitebloombrands

Neither the CSE nor its Regulation Services Provider (as that term is defined in the policies of
the CSE) accepts responsibility for the adequacy or accuracy of this release.




FORWARD LOOKING INFORMATION

This press release contains forward-looking statements and information that are based on the beliefs of
management and reflect the Company’s current expectations. When used in this press release, the
words “estimate”, “project”, “belief”, “anticipate”, “intend”, “expect”, “plan”, “predict”, “may” or
“should” and the negative of these words or such variations thereon or comparable terminology are
intended to identify forward-looking statements and information. There is no assurance that these
transactions will yield results in line with management expectations. Such statements and information
reflect the current view of the Company with respect to risks and uncertainties that may cause actual
results to differ materially from those contemplated in those forward-looking statements and

information.

By their nature, forward-looking statements involve known and unknown risks, uncertainties and
other factors which may cause our actual results, performance or achievements, or other future events,
to be materially different from any future results, performance or achievements expressed or implied
by such forward-looking statements. Such factors include, among others, the following risks: risks
associated with the implementation of the Company’s business plan and matters relating thereto, risks
associated with the cannabis industry, competition, regulatory change, the need for additional
financing, reliance on key personnel, market size, and the volatility of the Company’s common share
price and volume. Forward-looking statements are made based on management’s beliefs, estimates
and opinions on the date that statements are made, and the Company undertakes no obligation to
update forward-looking statements if these beliefs, estimates and opinions or other circumstances
should change. Investors are cautioned against attributing undue certainty to forward-looking
statements.

There are a number of important factors that could cause the Company’s actual results to differ
materially from those indicated or implied by forward-looking statements and information. Such
factors include, among others, risks related to the Company’s proposed business, such as failure of the
business strategy and government regulation; risks related to the Company’s operations, such as
additional financing requirements and access to capital, reliance on key and qualified personnel,
insurance, competition, intellectual property and reliable supply chains; risks related to the Company
and its business generally; risks related to regulatory approvals. The Company cautions that the
foregoing list of material factors is not exhaustive. When relying on the Company’s forward-looking
statements and information to make decisions, investors and others should carefully consider the
foregoing factors and other uncertainties and potential events. The Company has assumed a certain
progression, which may not be realized. It has also assumed that the material factors referred to in the
previous paragraph will not cause such forward-looking statements and information to differ
materially from actual results or events. However, the list of these factors is not exhaustive and is
subject to change and there can be no assurance that such assumptions will reflect the actual outcome
of such items or factors. While the Company may elect to, it does not undertake to update this
information at any particular time.

THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS PRESS RELEASE
REPRESENTS THE EXPECTATIONS OF THE COMPANY AS OF THE DATE OF THIS PRESS
RELEASE AND, ACCORDINGLY, IS SUBJECT TO CHANGE AFTER SUCH DATE. READERS
SHOULD NOT PLACE UNDUE IMPORTANCE ON FORWARD-LOOKING INFORMATION
AND SHOULD NOT RELY UPON THIS INFORMATION AS OF ANY OTHER DATE. WHILE
THE COMPANY MAY ELECT TO, IT DOES NOT UNDERTAKE TO UPDATE THIS
INFORMATION AT ANY PARTICULAR TIME EXCEPT AS REQUIRED IN ACCORDANCE
WITH APPLICABLE LAWS.



Exhibit 99.3

‘% RedWhite&Bloom

NEWS RELEASE
Red White & Bloom Brands Provides Update on Status of Management Cease Trade Order

Vancouver, British Columbia — May 17, 2021 — Red White & Bloom Brands Inc., (CSE: RWB)
(OTCQX: RWBYF) (the “Company” or “RWB”) is providing this update on the status of a
management cease trade order granted on May 3, 2021 (the "MCTQO") by the British Columbia
Securities Commission under National Policy 12-203 — Management Cease Trade Order ("NP 12-
203"). On May 3, 2021, the Company announced that, for reasons disclosed in the news release, there
would be a delay in the filing of its financial statements and accompanying management’s discussion
and analysis for the fiscal year ended December 31, 2020 (the "Annual Filings") beyond the period
prescribed under applicable Canadian securities laws (the "Default Announcement").

The Company reports that it anticipates filing the Annual Filings on or about May 31, 2021. The
Company also anticipates that it will its interim financial statements and accompanying management’s
discussion and analysis for the first quarter ended March 31, 2021 on or about June 2, 2021. Further
updates on timing will be provided by the Company as necessary.

During the MCTO, the general investing public will continue to be able to trade in the Company's
listed common shares. However, the Company's chief executive officer and chief financial officer will
not be able to trade in the Company's shares.

Other than as disclosed in this news release, there are no material changes to the information
contained in the Default Announcement. The Company confirms that it intends to satisfy the
provisions of NP 12- 203 and will continue to issue bi-weekly default status reports for so long as it
remains in default of the Annual Filings requirement.

About Red White & Bloom Brands Inc.

The Company is positioning itself to be one of the top three multi-state cannabis operators active in the
U.S. legal cannabis and hemp sector. RWB is predominantly focusing its investments on the major US
markets, including Florida, Illinois, California, Michigan, Oklahoma and Arizona with respect to
cannabis, and the US and internationally for hemp-based CBD products.

ON BEHALF OF THE BOARD

“Brad Rogers”
Brad Rogers, CEO

For more information about Red White & Bloom Brands Inc., please contact:




Tyler Troup, Managing Director

Circadian Group IR

IR@RedWhiteBloom.com

Visit us on the web: www.RedWhiteBloom.com

Follow us on social media:
Twitter: @rwbbrands

Facebook: @redwhitebloombrands
Instagram: @redwhitebloombrands

Cautionary Note Regarding Forward-Looking Statements: Information in this press release that involves RWB’s expectations,

plans, intentions or strategies regarding the future are forward-looking statements that are not facts and involve a number of
risks and uncertainties. RWB generally uses words such as “outlook,” “will,” “could,” “would,” “might,” “remains,” “to be,”
“plans,” “believes,” “may,” “expects,” “intends,” “anticipates,” “estimate,” “future,” “plan,” “positioned,” “potential,”
“project,” “remain,” “scheduled,” “set to,” “subject to,” “upcoming,” and similar expressions to help identify forward-looking
statements. In this press release, forward-looking statements include statements regarding: the timing and completion of
necessary accounting and review procedures to complete the Annual Filings and other factors beyond our control. Forward-
looking statements reflect the then-current expectations, beliefs, assumptions, estimates and forecasts of RWB’s management.

The forward-looking statements in this press release are based upon information available to RWB as of the date of this press
release. Forward-looking statements believed to be true when made may ultimately prove to be incorrect. These statements are
not guarantees of the future performance of RWB and are subject to a number of risks, uncertainties and other factors, some of
which are beyond its control and may cause actual results to differ materially from current expectations, including without
limitation: failure to negotiate and enter into a definitive agreement with Molecular You; failure to meet regulatory
requirements; changes in the market; potential downturns in economic conditions; and other risk factors described in RWB’s
public filings available on SEDAR at www.sedar.com. Accordingly, readers should exercise caution in relying upon forward-

looking statements and RWB undertakes no obligation to publicly revise them to reflect subsequent events or circumstances,
except as required by applicable law.

» G » »

The CSE and Information Service Provider have not reviewed and does not accept responsibility for
the accuracy or adequacy of this release.



Exhibit 99.4

Red White & Bloom Shareholders Approve Deferring the
Conversion date of the Preferred Shares to October 24, 2021

TORONTO, May 21, 2020 (GLOBE NEWSWIRE) -- Red White & Bloom Brands Inc.
(CSE: RWB and OTC: RWBYF) (“RWB” or the “Company”) is pleased to report the
results of the special meeting of the holders of common shares and the Series 2
convertible preferred shares and a class meeting of the holders of the Series 2
convertible preferred shares held today (the “Special Meeting”).

At the Special Meeting, shareholders representing 99.62% of the votes cast attached
to the common shares and the Series 2 preferred convertible shares and 98.44%
percent of the votes cast attached to the series 2 convertible preferred shares, voted to
approve a special resolution authorizing the Company to alter the articles of the
Company that will in effect change the conversion date of the Series 2 convertible
preferred shares such that each Series 2 shareholder shall be entitled to convert any
whole number of Series 2 convertible preferred shares into validly issued, fully paid
and non-assessable common shares on any business day after the eighteenth month
anniversary, being October 24th, 2021, of the date upon which the Series 2 convertible
preferred shares were issued by the Company (the “Alternation”).

In order for the resolution to pass, the Company required approval from two-thirds (2/3)
of the votes cast by the common shareholders and the Series 2 shareholders present
in person or represented by proxy at the Special Meeting. Management would like to
thank shareholders of their overwhelming support of the Alternation resolution.

After careful consideration from the advice of its professional advisors, among other
things, the board of directors believes that the holders of common shares, the holders
of Series 2 convertible preferred shares and the Company as a whole will each benefit
from the Alteration as it will allow the Company more time to build investor awareness
in the Company, which in turn should allow for a more orderly market for the common
shares when the Series 2 convertible preferred shares are convertible.

About Red White & Bloom Brands Inc.

The Company is positioning itself to be one of the top three multi-state cannabis
operators active in the U.S. legal cannabis and hemp sector. RWB is predominantly
focusing its investments on the major US markets, including Florida, lllinois, California,
Michigan, Oklahoma and Arizona with respect to cannabis, and the US and
internationally for hemp-based CBD products.




ON BEHALF OF THE BOARD

“Brad Rogers”
Brad Rogers, CEO

For more information about Red White & Bloom Brands Inc., please contact:

Tyler Troup, Managing Director
Circadian Group IR
IR@RedWhiteBloom.com

Visit us on the web: www.Red\WhiteBloom.com

Follow us on social media:
Twitter: @rwbbrands

Facebook: @redwhitebloombrands
Instagram: @redwhitebloombrands

Neither the CSE nor its Regulation Services Provider (as that term is defined in the
policies of the CSE) accepts responsibility for the adequacy or accuracy of this release.

FORWARD LOOKING INFORMATION

This press release contains forward-looking statements and information that are based on the beliefs of
management and reflect the Company’s current expectations. When used in this press release, the words
“estimate”, “project”, “belief”, “anticipate”, “intend”, “expect’, “plan”, “predict’, “may” or “should” and the
negative of these words or such variations thereon or comparable terminology are intended to identify
forward-looking statements and information. The forward-looking statements and information in this press
release includes information relating to the new team members expertise and how the Company will benefit
from their ability to assist the Company implement its business plan .Such statements and information
reflect the current view of the Company with respect to risks and uncertainties that may cause actual results
to differ materially from those contemplated in those forward-looking statements and information.

By their nature, forward-looking statements involve known and unknown risks, uncertainties and other
factors which may cause our actual results, performance or achievements, or other future events, to be
materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements. Such factors include, among others, the following risks: risks associated with
the implementation of the Company’s business plan and matters relating thereto, risks associated with the
cannabis industry, competition, regulatory change, the need for additional financing, reliance on key
personnel, the potential for conflicts of interest among certain officers or directors, and the volatility of the
Company’s common share price and volume. Forward-looking statements are made based on
management’s beliefs, estimates and opinions on the date that statements are made, and the Company
undertakes no obligation to update forward-looking statements if these beliefs, estimates and opinions or
other circumstances should change. Investors are cautioned against attributing undue certainty to forward-
looking statements.

There are a number of important factors that could cause the Company’s actual results to differ materially
from those indicated or implied by forward-looking statements and information. Such factors include,
among others, risks related to the Company’s proposed business, such as failure of the business strategy
and government regulation; risks related to the Company’s operations, such as additional financing




requirements and access to capital, reliance on key and qualified personnel, insurance, competition,
intellectual property and reliable supply chains; risks related to the Company and its business generally.
The Company cautions that the foregoing list of material factors is not exhaustive. When relying on the
Company’s forward-looking statements and information to make decisions, investors and others should
carefully consider the foregoing factors and other uncertainties and potential events. The Company has
assumed a certain progression, which may not be realized. It has also assumed that the material factors
referred to in the previous paragraph will not cause such forward-looking statements and information to
differ materially from actual results or events. However, the list of these factors is not exhaustive and is
subject to change and there can be no assurance that such assumptions will reflect the actual outcome of
such items or factors. While the Company may elect to, it does not undertake to update this information at

any particular time.

THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS PRESS RELEASE REPRESENTS
THE EXPECTATIONS OF THE COMPANY AS OF THE DATE OF THIS PRESS RELEASE AND,
ACCORDINGLY, IS SUBJECT TO CHANGE AFTER SUCH DATE. READERS SHOULD NOT PLACE
UNDUE IMPORTANCE ON FORWARD-LOOKING INFORMATION AND SHOULD NOT RELY UPON
THIS INFORMATION AS OF ANY OTHER DATE. WHILE THE COMPANY MAY ELECT TO, IT DOES
NOT UNDERTAKE TO UPDATE THIS INFORMATION AT ANY PARTICULAR TIME EXCEPT AS
REQUIRED IN ACCORDANCE WITH APPLICABLE LAWS.
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2
Red White & Bloom’s High Times BrandLl further establishes
market demand across 23 Michigan Dispensaries

- Initial $1.25m (CA) order was > 60% sold through within 2 weeks

- Pre-orders exceed 10% of some retailer’s total inventory, paying homage to a brand
entrenched in the fabric of Michigan’s cannabis culture

- MRA Reports Michigan’s April Cannabis Sales of US $154 Million, Putting the Current
Annualized Run-rate Market at US $31.85 Billion

TORONTO, May 25, 2021 (GLOBE NEWSWIRE) -- Red White & Bloom Brands Inc. (CSE:
RWB and OTCQX: RWBYF) (“RWB” or the “Company”) is pleased to announce a successful
launch of the High Times branded THC products at 23 dispensaries (provisioning centers)

.. C 3
throughout the majority of MlChlgal’lLl.

HIGH TIMES

INTRODUCING
RED LABEL AND
BLACK LABEL
CANNABIS

HIGH TIMES

HIGHTIMES

s

Let the High Times Roll.

Brad Rogers, Chairman & CEO Commented: “Watching our brand strategy play out and
begin to dominate in an ever increasingly crowded and commoditized market has been very
rewarding. Delivering top shelf product that stands behind and supports one of the most
recognizable brands with such a storied past is truly an honor and our customers have been
overwhelmingly positive to it” Rogers continued “There’s no better brand to end cannabis
prohibition with than High Times and RWB is in the perfect markets to leverage that incredible
equity to the best customers”




SKU Sales Inventory & Reception:

Phase 1 of the official launch included packaged flower and Prerolls in the following formats:
3.5g Black Label Flower,; 3.5g Red Label Flower, 1g Black Label Single Prerolls; 1g Red Label
Single Prerolls; 2.5g Black Label 5-pack; 2.5g Red Label 5-pack

Wholesale customers, licensed Provisioning Centers, (aka dispensaries) initial purchasing habits
were marked by strong demand represented by large orders relative to current overall inventory
(>10%) and reported increased consumer foot traffic.

In addition to the well-received THC products, the company saw high demand, and sales, of
High Times branded “swag,” a profitable marketing feature which enhances brand visibility and
loyalty. This first swag drop was a limited run of niche pieces and will be expanded in the
coming weeks and months alongside the product line expansion.

Sales Insights & Forward Planning:

After only 2 weeks, the overall sell through rate for all wholesale customers exceeded 60% and
customers reported the products as a great value.

Starting in June, the second line of the brand which is to include vapes, concentrates and edibles
will be launched and made available to an expanded wholesale network of dispensaries. The
company is also planning to build excitement through more “limited drops” and
“collaborations”, which were used to kick off the brand over the last several months, to much
fanfare.

Statewide Coverage as of Q2 2021:

Through a network of trusted, top-tier revenue-producing retailers throughout the State, which
spans all metropolitan economic areas, Red White & Bloom, through its licensed partner, has
effectively launched the High times THC branded products to all corners of Michigan cannabis
culture.

It is the Company’s strategic plan to see the High Times branded THC products at the highest-
trafficked most influential stores in the State and “in-fill” the remaining locations once full
cultivation capacity comes online as RWB’s investee commissions several new larger-scale
cultivation facilities through 2021.

The dispensaries included in the initial drop include:

- 5 and Dime Detroit (PC-000205) (MEDICAL ONLY)

- Motown Meds Detroit (PC-000259) (MEDICAL ONLY)

- Shake and Bake Detroit (PC-000226) (MEDICAL ONLY)

- House of Dank 8 Mile Detroit (PC-000178) (MEDICAL ONLY)

- House of Dank Fort Street, Detroit (PC-000220) (MEDICAL ONLY)
- House of Dank - BEL-AIR (PC-000180) (MEDICAL ONLY)

- House of Dank Gratiot, Detroit (PC-000496) (MEDICAL ONLY)

- House of Dank Livernois, Detroit (PC-000314) (MEDICAL ONLY)




- Breeze Hazel Park (AU-R-000188)
- HOD *** New Location*****
- Exclusive Ann Arbor (PC-000064) (AU-R-000100)
- H.O.D. YPSILANTI f/k/a VITALITY (PC-000088) (AU-R-000264)
- House of Dank Traverse City (PC-000422) (MEDICAL ONLY)
- Exclusive Kalamazoo (AU-R-000289) (PC-000292)
- Exclusive Grand Rapids (PC-000568) (AU-R-000370)
- Remedii Battle Creek (AU-R-000193)(PC-000232)
- Elite Wellness Mount Morris (AU-R-000103) and Med
- Elite Wellness Jackson (Adult use)
- Remedii Morenci (AU-R-000130) (Pc-000260)
- Remedii Vassar (AU-R-000194) (PC-000267)
- Remedii Roots Bay City (AU-R-000143)(PC-000261)
- DOA (Dank on Arrival) Bay City (AU-R-000145)(PC-000249)
- Elite Wellness Bay City (rec and med)

About Red White & Bloom Brands Inc.

The Company is positioning itself to be one of the top three multi-state cannabis operators
active in the U.S. legal cannabis and hemp sector. RWB is predominantly focusing its
investments on the major US markets, including Michigan, Illinois, Massachusetts, Arizona and
California with respect to cannabis, and the US and internationally for hemp-based CBD
products.

For more information about Red White & Bloom Brands Inc., please contact:
Tyler Troup, Managing Director

Circadian Group IR
IR@RedWhiteBloom.com

Visit us on the web: www.RedWhiteBloom.com

Follow us on social media:
Twitter: @rwbbrands

Facebook: @redwhitebloombrands
Instagram: @redwhitebloombrands

Neither the CSE nor its Regulation Services Provider (as that term is defined in the policies of
the CSE) accepts responsibility for the adequacy or accuracy of this release.

FORWARD LOOKING INFORMATION

This press release contains forward-looking statements and information that are based on the beliefs of
management and reflect the Company’s current expectations. When used in this press release, the
words “estimate”, “project”, “belief”, “anticipate”, “intend”, “expect”, “plan”, “predict”, “may” or
“should” and the negative of these words or such variations thereon or comparable terminology are
intended to identify forward-looking statements and information. There is no assurance that these
transactions will yield results in line with management expectations. Such statements and information
reflect the current view of the Company with respect to risks and uncertainties that may cause actual
results to differ materially from those contemplated in those forward-looking statements and

information.




By their nature, forward-looking statements involve known and unknown risks, uncertainties and
other factors which may cause our actual results, performance or achievements, or other future events,
to be materially different from any future results, performance or achievements expressed or implied
by such forward-looking statements. Such factors include, among others, the following risks: risks
associated with the implementation of the Company’s business plan and matters relating thereto, risks
associated with the cannabis industry, competition, regulatory change, the need for additional
financing, reliance on key personnel, market size, and the volatility of the Company’s common share
price and volume. Forward-looking statements are made based on management’s beliefs, estimates
and opinions on the date that statements are made, and the Company undertakes no obligation to
update forward-looking statements if these beliefs, estimates and opinions or other circumstances
should change. Investors are cautioned against attributing undue certainty to forward-looking
statements.

There are a number of important factors that could cause the Company’s actual results to differ
materially from those indicated or implied by forward-looking statements and information. Such
factors include, among others, risks related to the Company’s proposed business, such as failure of the
business strategy and government regulation; risks related to the Company’s operations, such as
additional financing requirements and access to capital, reliance on key and qualified personnel,
insurance, competition, intellectual property and reliable supply chains; risks related to the Company
and its business generally; risks related to regulatory approvals. The Company cautions that the
foregoing list of material factors is not exhaustive. When relying on the Company’s forward-looking
statements and information to make decisions, investors and others should carefully consider the
foregoing factors and other uncertainties and potential events. The Company has assumed a certain
progression, which may not be realized. It has also assumed that the material factors referred to in the
previous paragraph will not cause such forward-looking statements and information to differ
materially from actual results or events. However, the list of these factors is not exhaustive and is
subject to change and there can be no assurance that such assumptions will reflect the actual outcome
of such items or factors. While the Company may elect to, it does not undertake to update this
information at any particular time.

THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS PRESS RELEASE
REPRESENTS THE EXPECTATIONS OF THE COMPANY AS OF THE DATE OF THIS PRESS
RELEASE AND, ACCORDINGLY, IS SUBJECT TO CHANGE AFTER SUCH DATE. READERS
SHOULD NOT PLACE UNDUE IMPORTANCE ON FORWARD-LOOKING INFORMATION
AND SHOULD NOT RELY UPON THIS INFORMATION AS OF ANY OTHER DATE. WHILE
THE COMPANY MAY ELECT TO, IT DOES NOT UNDERTAKE TO UPDATE THIS
INFORMATION AT ANY PARTICULAR TIME EXCEPT AS REQUIRED IN ACCORDANCE
WITH APPLICABLE LAWS.

[2ZIRWB owns the exclusive commercialization and marketing rights to the High Times brand
(retail dispensaries, branded THC products and branded delivery) in Michigan, Illinois and
Florida.

Ll RWRB has sublicensed its exclusive rights to the High Times brand to its Michigan Investee,
PharmacCo.
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DIRECTOR INFORMATION

Last Name, First Name, Middle Name:

Purdy, Brendan

Mailing Address:

8 WELLINGTON STREET EAST
TORONTO ON MS5E 1C5
CANADA

Last Name, First Name, Middle Name:

Rogers, Brad

Mailing Address:

379 WOODGRANGE AVENUE
PICKERING ON L1W 2B4
CANADA

Last Name, First Name, Middle Name:

Marchese, Michael

Mailing Address:

161 BAY STREET
SUITE 4010

TORONTO ON M5J 281
CANADA

Last Name, First Name, Middle Name:

Dawson, William

Mailing Address:

23 SPRINGWOOD CRESCENT
UNIONVILLE ON L3R 6C8
CANADA

Last Name, First Name, Middle Name:

van der Linde, Theo

Mailing Address:

960 ESSEX ROAD

NORTH VANCOUVER BC V7R 1V9
CANADA

RESOLUTION DATES:

Delivery Address:

8 WELLINGTON STREET EAST
TORONTO ON MSE 1C5
CANADA

Delivery Address:

379 WOODGRANGE AVENUE
PICKERING ON L1W 2B4
CANADA

Delivery Address:

161 BAY STREET
SUITE 4010

TORONTO ON M5J 281
CANADA

Delivery Address:

23 SPRINGWOOD CRESCENT
UNIONVILLE ON L3R 6C8
CANADA

Delivery Address:

960 ESSEX ROAD

NORTH VANCOUVER BC V7R 1V9
CANADA

Date(s) of Resolution(s) or Court Order(s) attaching or altering Special Rights and Restrictions attached to a class or

a series of shares:

December 22, 2014
May 8, 2018
March 12, 2020
November 23, 2020
May 20, 2021
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AUTHORIZED SHARE STRUCTURE

1. No Maximum Common Shares Without Par Value

Without Special Rights or
Restrictions attached

2. No Maximum Preferred Shares Without Par Value

With Special Rights or
Restrictions attached

3. No Maximum Series 1 Convertible Preferred Shares Without Par Value

With Special Rights or
Restrictions attached

4. No Maximum Series 2 Convertible Preferred Shares Without Par Value
With Special Rights or
Restrictions attached
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Incorporation No. BC0206251

BUSINESS CORPORATIONS ACT
ARTICLES
OF

RED WHITE & BLOOM BRANDS INC.
(the “Company”)

PART 1 - INTERPRETATION
Definitions
Without limiting Article 1.2, in these Articles, unless the context requires otherwise:

(@ “adjourned meeting” means the meeting to which a meeting is adjourned under Article 8.6
or8.9;

(b) “board” and “directors” mean the board of directors of the Company for the time being;

(© “Business Corporations Act” means the Business Corporations Act, 8.B.C. 2002, ¢.57, and
includes its regulations;

(d)  “Company” means Red White & Bloom Brands Inc.;
(e) “Interpretation Act” means the Interpretation Act, RS.B.C. 1996, c. 238; and

3] “trustee”, in relation to a shareholder, means the personal or other legal representative of
the shareholder, and includes a trustee in bankruptcy of the shareholder.

Business Corporations Act definitions apply
The definitions in the Business Corporations Act apply to these Articles.
Interpretation Act applies

The Interpretation Act applies to the interpretation of these Articles as if these Articles were an
enactment.

Conflict in definitions

If there is a conflict between a definition in the Business Corporations Act and a definition or rule in
the Interpretation Act relating to a term used in these Articles, the definition in the Business
Corporations Act will prevail in relation to the use of the term in these Articles.

Conflict between Articles and legislation

If there is a conflict between these Articles and the Business Corporations Act, the Business
Corporations Act will prevail.






PART 2 - SHARES AND SHARE CERTIFICATES

21

22

23

24

25

26

27

Form of share certificate

Each share certificate issued by the Comparny must comply with, and be signed as required by, the
Business Corporations Act.

Shareholder Entitled to Certificate or Acknowledgement

Unless the shares are uncertificated shares, each shareholder is entitled, without charge, to (a) one
share certificate representing the shares of each class or series of shares registered in the
shareholder’s name or (b) a non-transferable written acknowledgement of the shareholder’s right to
obtain such a share certificate, provided that in respect of a share held jointly by several persons, the
Company is not bound to issue more than one share certificate and delivery of a share certificate for
a share to one of several joint shareholders or to one of the shareholders’ duly authorized agents
will be sufficient delivery to all.

Sending of share certificate

Any share certificate to which a shareholder is entitled may be sent to the shareholder by mail and
neither the Company nor any agent is liable for any loss to the shareholder because the certificate
sent is lost in the mail or stolen.

Replacement of worn out or defaced certificate

If the directors are satisfied that a share certificate is worn out or defaced, they must, on production
to them of the certificate and on such other terms, if any, as they think fit:

(@ order the certificate to be cancelled; and
(b) issue a replacement share certificate.
Replacement of lost, stolen or destroyed certificate

If a share certificate is lost, stolen or destroyed, a replacement share certificate must be issued to the
person entitled to that certificate if the directors receive:

(a) proof satisfactory to them that the certificate is lost, stolen or destroyed; and

(b) any indemnity the directors consider adequate.

Splitting share certificates

If a shareholder surrenders a share certificate to the Company with a written request that the
Company issue in the shareholder's name 2 or more certificates, each representing a specified
number of shares and in the aggregate representing the same number of shares as the certificate so
surrendered, the Company must cancel the surrendered certificate and issue replacement share
certificates in accordance with that request.

Shares may be uncertificated

Notwithstanding any other provisions of this Part, the directors may, by resolution, provide that:

(@) the shares of any or all of the classes and series of the Company’s shares may be
uncertificated shares; or

(b)  any specified shares may be uncertificated shares.






PART 3 - ISSUE OF SHARES

31

32

Directors authorized to issue shares

The directors may, subject to the rights of the holders of the issued shares of the Company, issue,
allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by
the Company, at the times, to the petsons, including directors, in the manner, on the terms and
conditions and for the issue prices that the directors, in their absolute discretion, may determine.

Company need not recognize unregistered interests

Except as required by law or these Articles, the Company need not recognize or provide for any
person’s interests in or tights to a share unless that person is the shareholder of the share.

PART 4 - SHARE TRANSFERS

41

4.2

43

44

Recording or registering transfer
A transfer of a share of the Comparny must not be registered

(a) unless a duly signed instrument of transfer in respect of the share has been received by the
Company and the certificate (or acceptable documents pursuant to Article 2.5 hereof)
representing the share to be transferred has been surrendered and cancelled; or

(b) if no certificate has been issued by the Company in respect of the share, unless a duly
signed instrument of transfer in respect of the share has been received by the Company.

Form of instrument of transfer

The instrument of transfer in respect of any share of the Company must be either in the form, if any,
on the back of the Company’s share certificates or in any other form that may be approved by the
directors from time to time.

Signing of instrument of transfer

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer in respect of
shares registered in the name of the shareholder, the signed instrument of transfer constitutes a
complete and sufficient authority to the Company and its directors, officers and agents to register
the number of shares specified in the instrument of transfer, or, if no number is specified, all the
shares represented by share certificates deposited with the instrument of transfer:

(@ in the name of the person named as transferee in that instrument of transfer; or

(b) if no person is named as transferee in that instrument of transfer, in the name of the person
on whose behalf the share certificate is deposited for the purpose of having the transfer
registered.

Engquiry as to title not required

Neither the Company nor any director, officer or agent of the Company is bound to inquire into the
title of the person named in the instrument of transfer as transferee or, if no person is named as
transferee in the instrument of transfer, of the person on whose behalf the instrument is deposited
for the purpose of having the transfer registered or is liable for any claim related to registering the
transfer by the shareholder or by any intermediate owner or holder of the shares, of any interest in
the shares, of any share certificate representing such shares or of any written acknowledgment of a
right to obtain a share certificate for such shares.






45

Transfer fee

There must be paid to the Company, in relation to the registration of any transfer, the amount
determined by the directors from time to time.

PART 5 - ACQUISITION OF SHARES

5.1

5.2

5.3

Company authorized to purchase shares

Subject to the special rights and restrictions attached to any class or series of shares, the Company
may, if it is authorized to do so by the directors, purchase or otherwise acquire any of its shares.

Company authotized to accept surrender of shares

The Company may, if it is authorized to do so by the directors, accept a surrender of any of its
shares.

Company authorized to convert fractional shares into whole shares
The Company may, if it is authorized to do so by the directors, convert any of its fractional shares

into whole shares in accordance with, and subject to the limitations contained in, the Business
Corporations Act.

PART 6 - BORROWING POWERS

6.1

Powers of directors
The directors may from time to time on behalf of the Company:

(@ borrow money in the manner and amount, on the security, from the sources and on the
terms and conditions that they consider appropriate;

(b) issue bonds, debentures and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person, and at any discount or premium
and on such other terms as they consider appropriate;

(© guarantee the repayment of money by any other person or the performance of any
obligation of any other person; and

(d)  mortgage or charge, whether by way of specific or floating charge, or give other security on
the whole or any part of the present and future assets and undertaking of the Company.

PART 7 - GENERAL MEETINGS

71

7.2

Annual general meetings

Unless an annual general meeting is deferred or waived in accordance with section 182(2)(a) or (c)
of the Business Cotporations Act, the Company must hold its first annual general meeting within 18
months after the date on which it was incorporated or otherwise recognized, and after that must
hold an annual general meeting at least once in each calendar year and not more than 15 months
after the last annual general meeting.

When annual general meeting is deemed to have been held

If all of the shareholders who are entitled to vote at an annual general meeting consent by a
unanimous resolution under the Business Corporations Act to all of the business that is required to be
transacted at that annual general meeting, the annual general meeting is deemed to have been held
on the date of the unanimous resolution. The shareholders must, in any unanimous resolution






7.3

74

75

7.6

7.7

78

passed under this Article 7.2, select as the Company’s annual reference date a date that would be
appropriate for the holding of the applicable annual general meeting.

Calling of shareholder meetings
The directors may, whenever they think fit, call a meeting of shareholders.
Notice for meetings of shareholders

The Company must send notice of the date, time and location of any meeting of shareholders, in the
manner provided in these Articles, or in such other manner, if any, as may be prescribed by
ordinary resolution (whether previous notice of the resolution has been given or not), to each
shareholder entitled to attend the meeting and to each director, unless these Articles otherwise
provide, at least the following number of days before the meeting:

(a) if and for so long as the Company is a public company, 21 days;
(b) otherwise, 10 days.
Record date for notice

The directors may set a date as the record date for the purpose of determining shareholders entitled
to notice of any meeting of shareholders. The record date must not precede the date on which the
meeting is to be held by more than two months or, in the case of a general meeting requisitioned by
shareholders under the Business Corporations Act, by more than four months. The record date must
not precede the date on which the meeting is held by fewer than:

(@) if and for so long as the Company is a public company, 21 days;
(b)  otherwise, 10 days.

If no record date is set, the record date is 5 p.m. on the day immediately preceding the first date on
which the notice is sent or, if no notice is sent, the beginning of the meeting.

Record date for voting

The directors may set a date as the record date for the purpose of determining shareholders entitled
to vote at any meeting of shareholders. The record date must not precede the date on which the
meeting is to be held by more than two months or, in the case of a general meeting requisitioned by
shareholders under the Business Cotporations Act, by more than four months. If no record date is set,
the record date is 5 p.m. on the day immediately preceding the first date on which the notice is sent
or, if no notice is sent, the beginning of the meeting,

Failure to give notice and waiver of notice

The accidental omission to send notice of any meeting to, or the non-receipt of any notice by, any of
the persons entitled to notice does not invalidate any proceedings at that meeting. Any person
entitled to notice of a meeting of shareholders may, in writing or otherwise, waive or reduce the
petiod of notice of such meeting.

Notice of special business at meetings of shareholders

If a meeting of shareholders is to consider special business within the meaning of Article 8.1, the
notice of meeting must:

(a) state the general nature of the special business; and






(b) if the special business includes considering, approving, ratifying, adopting or authorizing
any document or the signing of or giving of effect to any document, have attached to it a
copy of the document or state that a copy of the document will be available for inspection
by shareholders:

@

(i)

at the Company’s records office, or at such other reasonably accessible location in
British Columbia as is specified in the notice, and

during statutory business hours on any one or more specified days before the day
set for the holding of the meeting.

PART 8- PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

8.1

8.2

83

Special business

At a meeting of shareholders, the following business is special business:

(a) at a meeting of shareholders that is not an annual general meeting, all business is special
business except business relating to the conduct of or voting at the meeting or the election
or appointment of directors;

(9] at an annual general meeting, all business is special business except for the following:

@)
(it

business relating to the conduct of or voting at the meeting,

consideration of any financial statements of the Company presented to the meeting,

(iii)y  consideration of any reports of the directors or auditor,

(iv)  thesetting or changing of the number of directors,

W) the election or appointment of directors,

(vi)  the appointment of an auditor,

(vii)  the setting of the remuneration of an auditor,

(viiiy business arising out of a report of the directors not requiring the passing of a
special resolution or an exceptional resolution, and

(ix)  any other business which, under these Articles or the Business Corporations Act, may
be transacted at a meeting of shareholders without prior notice of the business
being given to the shareholders.

Special resolution

The votes required for the Company to pass a special resolution at a meeting of shareholders is two-
thirds of the votes cast on the resolution.

Quorum

Subject to the special rights and restrictions attached to the shares of any affected class or seties of
shares, the quorum for the transaction of business at a meeting of shareholders is one or more
petsons, present in person or by proxy.
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8.6

8.7

88

8.9

8.10

Other persons may attend

The directors, the president, if any, the secretary, if any, and any lawyer or auditor for the Company
are entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting
of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the
meeting, unless that person is a shareholder or proxy holder entitled to vote at the meeting.

Requirement of quorum

No business, other than the election of a chair of the meeting and the adjournment of the meeting,
may be transacted at any meeting of shareholders unless a quorum of shareholders entitled to vote
at the meeting is present at the commencement of the meeting.

Lack of quorum

If, within 1/2 hour from the time set for the holding of a meeting of shareholders, a quorum is not
present:

(a) in the case of a general meeting convened by requisition of shareholders, the meeting is
dissolved; and

(b)  in the case of any other meeting of shareholders, the shareholders entitled to vote at the
meeting who are present, in person or by proxy, at the meeting may adjourn the meeting to
a set time and place.

Chair
The following individual is entitled to preside as chair at a meeting of shareholders:
(a) the chair of the board, if any;

(b) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if
any.

Alternate chair

At any meeting of shareholders, the directors present must choose one of their number to be chair
of the meeting if: (a) there is no chair of the board or president present within 15 minutes after the
time set for holding the meeting; (b) the chair of the board and the president are unwilling to act as
chair of the meeting; or (c) if the chair of the board and the president have advised the secretary, if
any, or any director present at the meeting, that they will not be present at the meeting, If, in any of
the foregoing circumstances, all of the directors present decline to accept the position of chair or fail
to choose one of their number to be chair of the meeting, or if no director is present, the
shareholders present in person or by proxy must choose any person present at the meeting to chair
the meeting.

Adjournments

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the
meeting from time to time and from place to place, but no business may be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place.

Notice of adjourned meeting
It is not necessaty to give any notice of an adjourned meeting or of the business to be transacted at

an adjourned meeting of shareholders except that, when a meeting is adjourned for 30 days or
more, notice of the adjourned meeting must be given as in the case of the original meeting.






811

812

8.13

814

8.15

8.16

8.17

8.18

Motion need not be seconded

No motion proposed at a meeting of shareholders need be seconded unless the chair of the meeting
rules otherwise, and the chair of any meeting of shareholders is entitled to propose or second a
motion.

Manner of taking a poll

Subject to Article 8.13, if a poll is duly demanded at a meeting of shareholders:

@ the poll must be taken

(i1} at the meeting, or within 7 days after the date of the meeting, as the chair of the
meeting directs, and

(id) in the manner, at the time and at the place that the chair of the meeting directs;

(b) the result of the poll is deemed to be a resolution of, and passed at, the meeting at which the
poll is demanded; and

(© the demand for the poll may be withdrawn.
Demand for a poll on adjournment

A poll demanded at a meeting of shareholders on a question of adjournment must be taken
immediately at the meeting.

Demand for a poll not to prevent continuation of meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so
rules, prevent the continuation of a meeting for the transaction of any business other than the
question on which a poll has been demanded.

Poll not available in respect of election of chair

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders is
elected.

Casting of votes on poll

On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same way.
Chair must resolve dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of the
meeting must determine the same, and his or her determination made in good faith is final and
conclusive.

Chair has no second vote

In case of an equality of votes, the chair of a meeting of shareholders does not, either on a show of

hands or on a poll, have a casting or second vote in addition to the vote or votes to which the chair
may be entitled as a shareholder.






8.19

820

Declaration of result

The chair of a meeting of shareholders must declare to the meeting the decision on every question
in accordance with the result of the show of hands or the poll, as the case may be, and that decision
must be entered in the minutes of the meeting.

Meetings by telephone or other communications medium

A shareholder or proxy holder who is entitled to participate in a meeting of shareholders may do so
in person, or by telephone or other communications medium, if all shareholders and proxy holders
participating in the meeting are able to communicate with each other; provided, however, that
nothing in this Section shall obligate the Company to take any action or provide any facility to
permit or facilitate the use of any communications medium at a meeting of shareholders. If one or
more shareholders or proxy holders participate in a meeting of shareholders in a manner
contemplated by this Article 8.20:

(a) each such shareholder or proxy holder shall be deemed to be present at the meeting; and

(b) the meeting shall be deemed to be held at the location specified in the notice of the meeting.

PART 9 - ALTERATIONS AND RESOLUTIONS

9.1

Alteration of Authotized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may by resolution of the
directors:

(@ create one or more classes or series of shares o, if none of the shares of a class or series of
shares are allotted or issued, eliminate that class or series of shares;

(b)  increase, reduce or eliminate the maximum number of shares that the Company is
authorized to issue out of any class or series of shares or establish a maximum number of
shares that the Company is authorized to issue out of any class or seties of shares for which
no maximum is established;

(© if the Company is authorized to issue shares of a class of shares with par value:

(@ decrease the par value of those shares,

(ii) if none of the shares of that class of shares are allotted or issued, increase the par
value of those shares,

(iiiy  subdivide all or any of its unissued or fully paid issued shares with par value into
shares of smaller par value, or

(iv)  consolidate all or any of its unissued or fully paid issued shares with par value into
shares of larger par value;

(d)  subdivide all or any of its unissued or fully paid issued shares without par value;

(e) change all or any of its unissued or fully paid issued shares with par value into shares
without par value or all or any of its unissued shares without par value into shares with par
value;

3] alter the identifying name of any of its shares;

3] consolidate all or any of its unissued or fully paid issued shares without par value; or






9.2

9.3

() otherwise alter its shares or authotized share structure when required or permitted to do so
by the Business Corporations Act.

Change of Name

The Company may by resolution of the directors authorize an alteration to its Notice of Articles in
order to change its name or adopt or change any translation of that name.

Other Alterations or Resolutions

If the Business Corporations Act does not specify:

(a) the type of resolution and these Articles do not specify another type of resolution, the
Company may by resolution of the directors authorize any act of the Company, including
without limitation, an alteration of these Articles; or

(b) the type of shareholders’ resolution and these Articles do not specify another type of
shareholders’ resolution, the Company may by ordinary resolution authorize any act of the
Company.

PART 10 - VOTES OF SHAREHOLDERS

10.1

10.2
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Voting rights

Subject to any special rights or restrictions attached to any shares and to the restrictions imposed on
joint registered holders of shares under Article 10.3:

(@ on a vote by show of hands, every person present who is a shareholder or proxy holder and
entitled to vote at the meeting has one vote; and

(b) on a poll, every shareholder entitled to vote has one vote in respect of each share held by
that shareholder that carries the right to vote on that poll and may exercise that vote either

in person or by proxy.
Trustee of shareholder may vote

A person who is not a shareholder may vote on a resolution at a meeting of shareholders, whether
on a show of hands or on a poll, and may appoint a proxy holder to act at the meeting in relation to
that resolution, if, before doing so, the person satisfies the chair of the meeting at which the
resolution is to be considered, or satisfies all of the directors present at the meeting, that the person
is a trustee for a shareholder who is entitled to vote on the resolution.

Votes by joint sharcholders

If there are joint shareholders registered in respect of any share:

(a) any one of the joint shareholders, but not both or all, may vote at any meeting, either
personally or by proxy, in respect of the share as if that joint shareholder were solely
entitled to it; or

(b) if more than one of the joint shareholders is present at any meeting, personally or by proxy,
the joint shareholder present whose name stands first on the central securities register in
respect of the share is alone entitled to vote in respect of that share.

Trustees as joint shareholders

Two or more trustees of a shareholder in whose sole name any share is registered are, for the
purposes of Article 10.3, deemed to be joint shareholders.
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10.6

10.7

10.8

10.9

Representative of a corporate shareholder

If a corporation that is not a subsidiary of the Company is a shareholder, that corporation may
appoint a person to act as its representative at any meeting of shareholders of the Company, and:

(@ for that purpose, the instrument appointing a representative must

(i) be received at the registered office of the Company or at any other place specified,
in the notice calling the meeting, for the receipt of proxies, at least 2 business days
before the day set for the holding of the meeting, or

(id) unless the notice of the meeting provides otherwise, be provided, at the meeting, to
the chair of the meeting; and

(b)  if a representative is appointed under this Article 10.5,

(i) the representative is entitled to exercise in respect of and at that meeting the same
rights on behalf of the corporation that the representative represents as that
corporation could exercise if it were a shareholder who is an individual, including,
without limitation, the right to appoint a proxy holder, and

(id) the representative, if present at the meeting, is to be counted for the purpose of
forming a quorum and is deemed to be a shareholder present in person at the

meeting.
When proxy provisions do not apply
Articles 10.7 to 10.13 do not apply to the Company if and for so long as it is a public company.
Appointment of proxy holder

Every shareholder of the Company, including a cotporation that is a shareholder but not a
subsidiary of the Company, entitled to vote at a meeting of shareholders of the Company may, by
proxy, appoint a proxy holder to attend and act at the meeting in the mannet, to the extent and with
the powers conferred by the proxy.

Alternate proxy holders

A shareholder may appoint one or more alternate proxy holders to act in the place of an absent
proxy holder.

When proxy holder need not be shareholder

A person must not be appointed as a proxy holder unless the person is a shareholder, although a
person who is not a shareholder may be appointed as a proxy holder if:

(a) the person appointing the proxy holder is a corporation or a representative of a corporation
appointed under Article 10.5;

(b) the Company has at the time of the meeting for which the proxy holder is to be appointed
only one shareholder entitled to vote at the meeting; or

(© the shareholders present in person or by proxy at and entitled to vote at the meeting for
which the proxy holder is to be appointed, by a resolution on which the proxy holder is not
entitled to vote but in respect of which the proxy holder is to be counted in the quorum,
permit the proxy holder to attend and vote at the meeting.






10.10 Form of proxy

10.11

10.12

10.13

10.14

A proxy, whether for a specified meeting or otherwise, must be either in the following form or in
any other form approved by the directors or the chair of the meeting:

(Name of Company)

The undersigned, being a shareholder of the above named Company, hereby
APPOIILS ...everrererreeesessnesesnncceseecees ot, failing that PerSO, .......cceeereeeseseeneeeees , a8
proxy holder for the undersigned to attend, act and vote for and on behalf of the
undersigned at the meeting of shareholders to be held on the day of and at any
adjournment of that meeting.

Signed this .......... day of

Signature of shareholder

Provision of proxies

A proxy for a meeting of shareholders must:

@

be received at the registered office of the Company or at any other place specified in the
notice calling the meeting for the receipt of proxies, at least the number of business days
specified in the notice or, if no number of days is specified, 2 business days before the day
set for the holding of the meeting; or

(b) unless the notice of the meeting provides otherwise, be provided at the meeting to the chair
of the meeting.
Revocation of proxies

Subject to Article 10.13, every proxy may be revoked by an instrument in writing that is:

@

(®)

received at the registered office of the Company at any time up to and including the last
business day before the day set for the holding of the meeting at which the proxy is to be
used; or

provided at the meeting to the chair of the meeting.

Revocation of proxies must be signed

An instrument referred to in Article 10.12 must be signed as follows:

@

if the shareholder for whom the proxy holder is appointed is an individual, the instrument
must be signed by the shareholder or his or her trustee; or

(b) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument
must be signed by the corporation or by a representative appointed for the corporation
under Article 10.5.

Validity of proxy votes

A vote given in accordance with the terms of a proxy is valid despite the death or incapacity of the
shareholder giving the proxy and despite the revocation of the proxy or the revocation of the
authority under which the proxy is given, unless notice in writing of that death, incapacity or
revocation is received:
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(a) at the registered office of the Company, at any time up to and including the last business
day before the day set for the holding of the meeting at which the proxy is to be used; or

(b) by the chair of the meeting, before the vote is taken.
Production of evidence of authority to vote
The chair of any meeting of shareholders may, but need not, inquire into the authority of any

petson to vote at the meeting and may, but need not, demand from that person production of
evidence as to the existence of the authority to vote.

PART 11 - DIRECTORS
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11.5

First directors; number of directors

The first directors are the persons designated as directors of the Company in the Notice of Articles
that applies to the Company when it is recognized under the Business Corporations Act. The number
of directors, excluding additional directors appointed under Article 12.7, is set at:

(@ subject to paragraphs (b) and (c), the number of directors that is equal to the number of the
Company's first directors;

(b) if the Company is a public company, the greater of three and the number most recently
elected by ordinary resolution (whether or not previous notice of the resolution was given);
and

(© if the Company is not a public company, the number most recently elected by ordinary
resolution (whether or not previous notice of the resolution was given).

Change in number of directors
If the number of directors is set under Articles 11.1(b) or 11.1(c):

(@) the shareholders may elect or appoint the directors needed to fill any vacancies in the board
of directors up to that number;

(b)  if, contemporaneously with setting that number, the shareholders do not elect or appoint
the directors needed to fill vacancies in the board of directors up to that number, then the
directors may appoint, or the shareholders may elect or appoint, directors to fill those
vacancies.

Directors’ acts valid despite vacancy

An act or proceeding of the directors is not invalid merely because fewer directors have been
appointed or elected than the number of directors set or otherwise required under these Articles.

Qualifications of directors

A director is not required to hold a share in the capital of the Company as qualification for his or
her office but must be qualified as required by the Business Corporations Act to become, act or
continue to act as a director.

Remuneration of directors
The directors are entitled to the remuneration, if any, for acting as directors as the directors may

from time to time determine. If the directors so decide, the remuneration of the directors will be
determined by the shareholders. That remuneration may be in addition to any salary or other
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remuneration paid to a director in such director's capacity as an officer or employee of the
Company.

Reimbursement of expenses of directors

The Company must reimburse each director for the reasonable expenses that he or she may incur in
and about the business of the Company.

Special remuneration for directors

If any director performs any professional or other services for the Company that in the opinion of
the directors are outside the ordinary duties of a director, or if any director is otherwise specially
occupied in or about the Company’s business, he or she may be paid remuneration fixed by the
directors, or, at the option of that director, fixed by ordinary resolution, and such remuneration may
be either in addition to, or in substitution for, any other remuneration that he or she may be entitled
to receive.

Gratuity, pension or allowance on retirement of director

Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may
pay a gratuity or pension or allowance on retirement to any director who has held any salaried
office or place of profit with the Company or to his or her spouse or dependants and may make
contributions to any fund and pay premiums for the purchase or provision of any such gratuity,
pension or allowance.

PART 12 - ELECTION AND REMOVAL OF DIRECTORS
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Election at annual general meeting

At every annual general meeting and in evety unanimous resolution contemplated by Article 7.2:

(a) the shareholders entitled to vote at the annual general meeting for the election of directors
may elect, or in the unanimous resolution appoint, a board of directors consisting of up to

the number of directors for the time being set under these Articles; and

(b) all the directors cease to hold office immediately before the election or appointment of
directors under paragraph (a), but are eligible for re-election or re-appointment.

Consent to be a director
No election, appointment or designation of an individual as a director is valid unless:

(@ that individual consents to be a director in the manner provided for in the Business
Corporations Act;

(b) that individual is elected or appointed at a meeting at which the individual is present and
the individual does not refuse, at the meeting, to be a director; or

(© with respect to first directors, the designation is otherwise valid under the Business
Corporations Act.

Failure to elect or appoint directors
If:

(a) the Company fails to hold an annual general meeting, and all the shareholders who are
entitled to vote at an annual general meeting fail to pass the unanimous resolution
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contemplated by Article 7.2, on or before the date by which the annual general meeting is
required to be held under the Business Corporations Act; or

(b) the shareholders fail, at the annual general meeting or in the unanimous resolution
contemplated by Article 7.2, to elect or appoint any directors;

then each director in office at such time continues to hold office until the earlier of:
(© the date on which his or her successor is elected or appointed; and

(d)  the date on which he or she otherwise ceases to hold office under the Business Corporations
Act or these Articles.

Directors may fill casual vacancies

Any casual vacancy occurting in the board of ditectors may be filled by the remaining directors.
Remaining directors’ power to act

The directors may act notwithstanding any vacancy in the board of directors, but if the Company
has fewer directors in office than the number set pursuant to these Articles as the quorum of
directors, the directors may only act for the purpose of appointing directors up to that number or
for the purpose of summoning a meeting of shareholders to fill any vacancies on the board of
directors or for any other purpose permitted by the Business Corporations Act.

Shareholders may fill vacancies

If the Company has no directors or fewer directors in office than the number set pursuant to these
Articles as the quorum of directors, and the directors have not filled the vacancies pursuant to
Article 12.5 above, the shareholders may elect or appoint directors to fill any vacancies on the board
of directors.

Additional directors

Notwithstanding Articles 11.1 and 11.2, between annual general meetings or unanimous resolutions
contemplated by Article 7.2, the directors may appoint one or more additional directors, but the
number of additional directors appointed under this Article 12.7 must not at any time exceed:

(a) one-third of the number of first directors, if, at the time of the appointments, one or more of
the first directors have not yet completed their first term of office; or

(b) in any other case, one-third of the number of the current directors who were elected or
appointed as directors other than under this Article 12.7.

Any director so appointed ceases to hold office immediately before the next election or appointment
of directors under Article 12.1(a), but is eligible for re-election or re-appointment.

Ceasing to be a director

A director ceases to be a director when:

(@ the term of office of the director expires;
(b) the director dies;

(© the director resigns as a director by notice in writing provided to the Company or a lawyer
for the Company; or
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1211

(d)  the director is removed from office pursuant to Articles 12.9 or 12.10.
Removal of director by sharcholders

The Shareholders may, by special resolution, remove any director before the expiration of his or her
term of office, and may, by ordinary resolution, elect or appoint a director to fill the resulting
vacancy. If the shareholders do not contemporaneously elect or appoint a director to fill the
vacancy created by the removal of a director, then the ditectors may appoint, or the shareholders
may elect or appoint by ordinary resolution, a director to fill that vacancy.

Removal of director by directors

The directors may remove any director before the expiration of his or her term of office if the
director is convicted of an indictable offence, or if the director ceases to be qualified to act as a
director of a company and does not promptly resign, and the directors may appoint a director to fill

the resulting vacancy.
Nominations of directors

(a) Only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Company.

()  Nominations of persons for election to the board may be made at any annual meeting of
shareholders or at any special meeting of shareholders (if one of the purposes for which the
special meeting was called was the election of directors):

(i) by or at the direction of the board, including pursuant to a notice of meeting;

(i) by or at the direction or request of one or more shareholders pursuant to a proposal
made in accordance with the provisions of the Business Corporations Act, or a
requisition of the shareholders made in accordance with the provisions of the
Business Corporations Act; or

(iiiy  any person (a “Nominating Shareholdet”): (A) who, at the close of business on the
date of the giving of the notice provided for below in this Article 12.11 and on the
record date for notice of such meeting, is entered in the securities register as a
holder of one or more shares carrying the right to vote at such meeting or who
beneficially owns shares that are entitled to be voted at such meeting; and (B) who
complies with the notice procedures set forth below in this Article 12.11.

(© In addition to any other applicable requirements, for a nomination to be made by a
Nominating Shareholder, the Nominating Shareholder must have given timely notice
thereof (as provided for in Article 12.11(d)) in proper written form to the secretary of the
Company at the principal executive offices of the Company.

(d)  To be timely, a Nominating Shareholder’s notice to the secretary of the Company must be
given:

(i) in the case of an annual meeting of shareholders, not less than 30 nor more than 65
days prior to the date of the annual meeting of shareholders; provided, however,
that in the event that the annual meeting of shareholders is to be held on a date that
is less than 50 days after the date (the “Notice Date”) on which the first public
announcement (as defined below) of the date of the annual meeting was made,
notice by the Nominating Shareholder may be given not later than the close of
business on the tenth (10th) day after the Notice Date in respect of such meeting;
and






(id) in the case of a special meeting (which is not also an annual meeting) of
shareholders called for the purpose of electing directors (whether or not called for
other purposes), not later than the close of business on the fifteenth (15th) day
following the day on which the first public announcement of the date of the special
meeting of shareholders was made.

In no event shall any adjournment or postponement of a meeting of shareholders or the
announcement thereof commence a new time period for the giving of a Nominating
Shareholder’s notice as described above.

To be in proper written form, a Nominating Shareholdet’s notice to the secretary of the
Company must set forth:

(i) as to each person whom the Nominating Shareholder proposes to nominate for
election as a director:

A,
B.

the name, age, business address and residential address of the person,

the principal occupation or employment of the person during the past five
years,

the class or series and number of shares in the capital of the Company
which are controlled or which are owned beneficially or of record by the
person as of the record date for the meeting of shareholders (if such date
shall then have been made publicly available and shall have occurred) and
as of the date of such notice,

a statement as to whether such person would be “independent” of the
Company (as such term is defined under Applicable Securities Laws (as
defined belowy)) if elected as a director at such meeting and the reasons and
basis for such determination,

a description of all direct and indirect compensation and other material
monetary agreements, arrangements and understandings during the past
three years, and any other material relationships, between or among such
Nominating Shareholder and beneficial owner, if any, and their respective
affiliates and associates, or others acting jointly or in concert therewith, on
the one hand, and such nominee, and his or her respective associates, or
others acting jointly or in concert therewith, on the other hand, and

any other information relating to the person that would be required to be
disclosed in a dissident’s proxy circular in connection with solicitations of
proxies for election of directors pursuant to the Business Corporations Act
and Applicable Securities Laws; and

(i) as to the Nominating Shareholder giving the notice:

A.

any proxy, contract, arrangement, understanding or relationship pursuant
to which such Nominating Shareholder has a right to vote any shares of the
Company,

the class or series and number of shares in the capital of the Company
which are controlled or which are owned beneficially or of the record by
the Nominating Shareholder as of the record date for the meeting of
shareholders (if such date shall then have been made publicly available and
shall have occurred) and as of the date of such notice, and

any other information relating to such Nominating Shareholder that would
be required to be made in a dissident’s proxy circular in connection with






solicitations of proxies for election of directors pursuant to the Business
Corporations Act and Applicable Securities Laws (as defined below).

The Company may require any proposed nominee to furnish such other information as
may reasonably be required by the Company to determine the eligibility of such proposed
nominee to serve as an independent director of the Company or that could be material to a
reasonable shareholder’s understanding of the independence, or lack thereof, of such
proposed nominee.

The chair of the meeting shall have the power and duty to determine whether a nomination
was made in accordance with the provisions set forth in this Article 1211 and, if any
proposed nomination is not in compliance with such provisions, to declare that such
defective nomination shall be disregarded.

For purposes of this Article 12.11:

@

“Affiliate”, when used to indicate a relationship with a person, means a person
that directly, or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, such specified person;

“Applicable Securities Laws” means the Securities Act (British Columbia) and the
equivalent legislation in the other provinces and in the tetritories of Canada, as
amended from time to time, the rules, regulations and forms made or promulgated
under any such statutes, and the published national instruments, multilateral
instruments, policies, bulletins and notices of the securities commissions and
similar regulatory authorities of each of the applicable provinces and tertitories of
Canada;

“Associate”, when used to indicate a relationship with a specified person, means:

A. any corporation or trust of which such person beneficially owns, directly or
indirectly, voting securities catrying more than 10% of the voting rights
attached to all voting securities of such corporation or trust for the time
being outstanding,

B. any partner of that person,

C any trust or estate in which such person has a substantial beneficial interest
or as to which such person serves as trustee or in a similar capacity,

D. a spouse of such specified person,

any person of either sex with whom such specified person is living in a
conjugal relationship outside marriage, or

F. any relative of such specified person or of a person mentioned in clauses D
or E of this definition if that relative has the same residence as the specified
persory;

“Derivatives Contract” means a contract between two parties (the “Receiving
Party” and the “Counterparty”) that is designed to expose the Receiving Party to
economic benefits and risks that correspond substantially to the ownership by the
Receiving Party of a number of shares in the capital of the Company or securities
convertible into such shares specified or referenced in such contract (the number
corresponding to such economic benefits and risks, the “Notional Securities”),
regardless of whether obligations under such contract are required or permitted to
be settled through the delivery of cash, shares in the capital of the Company or
securities convertible into such shares or other property, without regard to any
short position under the same or any other Derivatives Contract. For the avoidance






of doubt, interests in broad-based index options, broad-based index futures and
broad-based publicly traded market baskets of stocks approved for trading by the
appropriate governmental authority shall not be deemed to be Derivatives
Contracts;

“owned beneficially” or “owns beneficially” means, in connection with the
ownership of shares in the capital of the Company by a person:

A

any such shares as to which such person or any of such person’s Affiliates
or Associates owns at law or in equity, or has the right to acquire or become
the owner at law or in equity, where such right is exercisable immediately
or after the passage of time and whether or not on condition or the
happening of any contingency or the making of any payment, upon the
exercise of any conversion right, exchange right or purchase right attaching
to any securities, or pursuant to any agreement, arrangement, pledge or
understanding whether or not in writing,

any such shares as to which such person or any of such person’s Affiliates
or Associates has the right to vote, or the right to direct the voting, where
such right is exercisable immediately or after the passage of time and
whether or not on condition or the happening of any contingency or the
making of any payment, pursuant to any agreement, arrangement, pledge
or understanding whether or not in writing,

any such shares which are beneficially owned, directly or indirectly, by a
Counterparty (or any of such Counterparty’s Affiliates or Associates) under
any Derivatives Contract (without regard to any short or similar position
under the same or any other Derivatives Contract) to which such person or
any of such person’s Affiliates or Associates is a Receiving Party; provided,
however, that the number of shares that a person owns beneficially
pursuant to this clause in connection with a particular Derivatives Contract
shall not exceed the number of Notional Securities with respect to such
Derivatives Contract; provided, further, that the number of securities
owned beneficially by each Counterparty (including their respective
Affiliates and Associates) under a Derivatives Contract shall for purposes
of this clause be deemed to include all securities that are owned
beneficially, directly or indirectly, by any other Counterparty (or any of
such other Counterparty’s Affiliates or Associates) under any Derivatives
Contract to which such first Counterparty (or any of such first
Counterparty’s Affiliates or Associates) is a Receiving Party and this
proviso shall be applied to successive Counterparties as appropriate, and

any such shares which are owned beneficially within the meaning of this
definition by any other person with whom such person is acting jointly or
in concert with respect to the Company or any of its securities; and

“public announcement” shall mean disclosure in a press release reported by a
national news service in Canada, or in a document publicly filed by the Company
or its agents under its profile on the System of Electronic Document Analysis and
Retrieval at www.sedar.com.

Notwithstanding any other provision of this Article 12.11, notice given to the secretary of
the Company pursuant to this Article 12.11 may only be given by personal delivery,
facsimile transmission or by email (at such email address as stipulated from time to time by
the secretary of the Company for purposes of this notice), and shall be deemed to have been
given and made only at the time it is served by personal delivery, email (at the address as
aforesaid provided that receipt of confirmation of such transmission has been received) or
sent by facsimile transmission (provided that receipt of confirmation of such transmission






has been received) to the secretary at the address of the principal executive offices of the
Company; provided that if such delivery or electronic communication is made on a day
which is a not a business day or later than 5:00 p.m. (Vancouver time) on a day which is a
business day, then such delivery or electronic communication shall be deemed to have been
made on the subsequent day that is a business day.

(i) Notwithstanding the foregoing, the board may, in its sole discretion, waive any
requirement in this Article 12.11.

PART 13 - PROCEEDINGS OF DIRECTORS
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Meetings of directors

The directors may meet together for the conduct of business, adjourn and otherwise regulate their
meetings as they think fit, and meetings of the board held at regular intervals may be held at the
place and at the time that the board may by resolution from time to time determine.

Chair of meetings

Meetings of directors are to be chaired by:

(@ the chair of the board, if any;

(b) in the absence of the chair of the board, the president, if any, if the president is a director; or
(© any other director chosen by the directors if:

(@ neither the chair of the board nor the president, if a director, is present at the
meeting within 15 minutes after the time set for holding the meeting,

(id) neither the chair of the board nor the president, if a director, is willing to chair the
meeting, or

(iiiy  the chair of the board and the president, if a director, have advised the secretary, if
any, or any other director, that they will not be present at the meeting.

Voling at meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the
case of an equality of votes, the chair of the meeting does not have a second or casting vote.

Meetings by telephone or other communications medium

A director may participate in a meeting of the directors or of any committee of the directors in
person, or by telephone or other communications medium, if all directors participating in the
meeting are able to communicate with each other. A director may participate in a meeting of the
directors or of any committee of the directors by a communications medium other than telephone if
all directors participating in the meeting, whether in person or by telephone or other
communications medium, are able to communicate with each other and if all directors who wish to
participate in the meeting agree to such participation. A director who participates in a meeting in a
manner contemplated by this Article 13.4 is deemed for all purposes of the Business Corporations Act
and these Articles to be present at the meeting and to have agreed to participate in that manner.

Who may call extraordinary meetings

A director may call a meeting of the board at any time. The secretary, if any, must on request of a
director, call a meeting of the board.
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Notice of extraordinary meetings

Subject to Articles 13.7 and 138, if a meeting of the board is called under Article 13.4, reasonable
notice of that meeting, specifying the place, date and time of that meeting, must be given to each of
the directors:

(@ by mail addressed to the director's address as it appears on the books of the Company or to
any other address provided to the Company by the director for this purpose;

(b) by leaving it at the director’s prescribed address or at any other address provided to the
Company by the director for this purpose; or

(© orally, by delivery of written notice or by telephone, voice mail, e-mail, fax or any other
method of legibly transmitting messages.

When notice not required

It is not necessary to give notice of a meeting of the directors to a director if:

(@ the meeting is to be held immediately following a meeting of shareholders at which that
director was elected or appointed or is the meeting of the directors at which that director is
appointed;

(b) the director has filed a waiver under Article 13.9; or

(© the director attends such meeting.

Meeting valid despite failure to give notice

The accidental omission to give notice of any meeting of directors to any director, or the non-receipt
of any notice by any director, does not invalidate any proceedings at that meeting.

Waiver of notice of meetings

Any director may file with the Company a notice waiving notice of any past, present or future
meeting of the directors and may at any time withdraw that waiver with respect to meetings of the
directors held after that withdrawal.

Effect of waiver

After a director files a waiver under Article 13.9 with respect to future meetings of the directors, and
until that waiver is withdrawn, notice of any meeting of the directors need not be given to that
director unless the director otherwise requires in writing to the Company.

Quorum

The quorum necessary for the transaction of the business of the directors may be set by the directors
and, if not so set, is a majority of the directors.

If only one director

I, in accordance with Article 11.1, the number of directors is one, the quorum necessary for the
transaction of the business of the directors is one director, and that director may constitute a

meeting.






PART 14 - COMMITTEES OF DIRECTORS
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142
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Appointment of committees
The directors may, by resolution:

(a) appoint one or more committees consisting of the director or directors that they consider
appropriate;

(b) delegate to a committee appointed under paragraph (a) any of the directors’ powers,
except:

(i1} the power to fill vacancies in the board,

(id) the power to change the membership of, or fill vacancies in, any committee of the
board, and

(iii)  the power to appoint or remove officers appointed by the board; and

(© make any delegation referred to in paragraph (b) subject to the conditions set out in the
resolution.

Obligations of committee
Any committee formed under Article 14.1, in the exercise of the powers delegated to it, must:
(@ conform to any rules that may from time to time be imposed on it by the directors; and

(b) report every act or thing done in exercise of those powers to the earliest meeting of the
directors to be held after the act or thing has been done.

Powers of board
The board may, at any time:

(a) revoke the authority given to a committee, or override a decision made by a committee,
except as to acts done before such revocation or overriding;

(b) terminate the appointment of, or change the membership of, a committee; and

(© fill vacancies in a committee.

Committee meetings

Subject to Article 14.2(a):

(@ the members of a directors’ committee may meet and adjourn as they think proper;

(b) a directors’ committee may elect a chair of its meetings but, if no chair of the meeting is
elected, or if at any meeting the chair of the meeting is not present within 15 minutes after
the time set for holding the meeting, the directors present who are members of the

committee may choose one of their number to chair the meeting;

(©) a majority of the members of a directors’ committee constitutes a quorum of the committee;
and






(d)  questions arising at any meeting of a directors’ committee are determined by a majority of
votes of the members present, and in case of an equality of votes, the chair of the meeting
has no second or casting vote.

PART 15 - OFFICERS
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Appointment of officers

The board may, from time to time, appoint a president, secretary or any other officers that it
considers necessary or desirable, and none of the individuals appointed as officers need be a
member of the board.

Functions, duties and powers of officers

The board may, for each officer:

(a) determine the functions and duties the officer is to perform;

(b) entrust to and confer on the officer any of the powers exercisable by the directors on such
terms and conditions and with such restrictions as the directors think fit; and

(© from time to time revoke, withdraw, alter or vary all or any of the functions, duties and
powers of the officer.

Remuneration
All appointments of officers are to be made on the terms and conditions and at the remuneration

(whether by way of salary, fee, commission, participation in profits or otherwise) that the board
thinks fit and are subject to termination at the pleasure of the board.

PART 16 - CERTAIN PERMITTED ACTIVITIES OF DIRECTORS
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Other office of director

A director may hold any office or place of profit with the Company (other than the office of auditor
of the Company) in addition to his or her office of director for the period and on the terms (as to
remuneration or otherwise) that the directors may determine.

No disqualification

No director or intended director is disqualified by his or her office from contracting with the
Company either with regard to the holding of any office or place of profit the director holds with
the Company or as vendor, purchaser or otherwise.

Professional services by director or officer

Subject to compliance with the provisions of the Business Corporations Act, a director or officer of the
Company, or any corporation or firm in which that individual has an interest, may act in a
professional capacity for the Comparty, except as auditor of the Company, and the director or
officer or such corporation or firm is entitled to remuneration for professional services as if that
individual were not a director or officer.

Remuneration and benefits received from certain entities

A director or officer may be or become a director, officer or employee of, or may otherwise be or
become interested in, any corporation, firm or entity in which the Company may be interested as a
shareholder or otherwise, and, subject to compliance with the provisions of the Business Corporations
Act, the director or officer is not accountable to the Company for any remuneration or other benefits






received by him or her as director, officer or employee of, or from his or her interest in, such other
corporation, firm or entity.

PART 17 - INDEMNIFICATION
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172

Indemnification of directors

The directors must cause the Company to indemnify its directors and former directors, and their
respective heirs and personal or other legal representatives to the greatest extent permitted by
Division 5 of Part 5 of the Business Corporations Act.

Deemed contract

Each director is deemed to have contracted with the Company on the terms of the indemnity
referred to in Article 17.1.

PART 18 - AUDITOR

181

18.2

Remuneration of an auditor
The directors may set the remuneration of the auditor of the Company.
Waiver of appointment of an auditor

The Company shall not be required to appoint an auditor if all of the shareholders of the Company,
whether or not their shares otherwise carry the right to vote, resolve by a unanimous resolution to
waive the appointment of an auditor. Such waiver may be given before, on or after the date on
which an auditor is required to be appointed under the Business Corporations Act, and is effective for
one financial year only.

PART 19 - DIVIDENDS
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Declaration of dividends

Subject to the rights, if any, of shareholders holding shares with special rights as to dividends, the
directors may from time to time declare and authorize payment of any dividends the directors
consider appropriate.

No notice required

The directors need not give notice to any shareholder of any declaration under Article 19.1.
Directors may determine when dividend payable

Any dividend declared by the directors may be made payable on such date as is fixed by the
directors.

Dividends to be paid in accordance with number of shares

Subject to the rights of shareholders, if any, holding shares with special rights as to dividends, all
dividends on shares of any class or series of shares must be declared and paid according to the
number of such shares held.

Manner of paying dividend

A resolution declaring a dividend may direct payment of the dividend wholly or partly by the

distribution of specific assets or of paid up shares or fractional shares, bonds, debentures or other
debt obligations of the Company, or in any one or more of those ways, and, if any difficulty arises in






19.6

19.7

19.8

19.9

regard to the distribution, the directors may settle the difficulty as they consider expedient, and, in
particular, may set the value for distribution of specific assets.

Dividend bears no interest

No dividend bears interest against the Company.

Fractional dividends

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unit of
the currency of the dividend, that fraction may be disregarded in making payment of the dividend
and that payment represents full payment of the dividend.

Payment of dividends

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque,
made payable to the order of the person to whom it is sent, and mailed:

@ subject to paragraphs (b) and (c), to the address of the shareholder;

(b)  subject to paragraph (c), in the case of joint shareholders, to the address of the joint
shareholder whose name stands first on the central securities register in respect of the
shares; or

(© to the person and to the address as the shareholder or joint shareholders may direct in

Receipt by joint sharcholders

If several persons are joint shareholders of any share, any one of them may give an effective receipt
for any dividend, bonus or other money payable in respect of the share.

PART 20 - ACCOUNTING RECORDS
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Recording of financial affairs

The board must cause adequate accounting records to be kept to record properly the financial
affairs and condition of the Company and to comply with the provisions of the Business Corporations
Act.

PART 21 - EXECUTION OF INSTRUMENTS
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Who may attest seal

The Company’s seal, if any, must not be impressed on any record except when that impression is
attested by the signature or signatures of:

(@ any 2 directors;
(b) any officer, together with any director;
(© if the Company has only one director, that director; or

(d)  any one or more directors or officers or persons as may be determined by resolution of the
directors.
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Sealing copies

For the purpose of certifying under seal a true copy of any resolution or other document, the seal
must be impressed on that copy and, despite Article 21.1, may be attested by the signature of any
director or officer.

Execution of documents not under seal
Any instrument, document or agreement for which the seal need not be affixed may be executed for

and on behalf of and in the name of the Company by any one director or officer of the Company, or
by any other person appointed by the directors for such purpose.

PART 22 - NOTICES
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Method of giving notice

Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report
or other record required or permitted by the Business Corporations Act or these Articles to be sent by
or to a person may be sent by any one of the following methods:

(a) mail addressed to the person at the applicable address for that person as follows:

(i) for a record mailed to a shareholder, the shareholder’s registered address,

(id) for a record mailed to a director or officer, the prescribed address for mailing
shown for the director or officer in the records kept by the Company or the mailing
address provided by the recipient for the sending of that record or records of that
class, or

(iiiy  inany other case, the mailing address of the intended recipient;

(b) delivery at the applicable address for that person as follows, addressed to the person:

(i) for a record delivered to a shareholder, the shareholder’s registered address,

(id) for a record delivered to a director or officer, the prescribed address for delivery
shown for the director or officer in the records kept by the Company or the delivery
address provided by the recipient for the sending of that record or records of that
class,

(iii)y  inany other case, the delivery address of the intended recipient;

(© sending the record by fax to the fax number provided by the intended recipient for the
sending of that record or records of that class;

(d)  sending the record by email to the email address provided by the intended recipient for the
sending of that record or records of that class;

(e) physical delivery to the intended recipient; or

© such other manner of delivery as is permitted by applicable legislation governing electronic
delivery.

Deemed receipt of mailing
A record that is mailed to a person by ordinary mail to the applicable address for that person

referred to in Article 22.1 is deemed to be received by the person to whom it was mailed on the day,
Saturdays, Sundays and holidays excepted, following the date of mailing.
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Certificate of sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that behalf for the Company stating that a notice, statement, report or other
record was addressed as required by Article 22.1, prepaid and mailed or otherwise sent as
permitted by Article 22.1 is conclusive evidence of that fact.

Notice to joint shareholders

A notice, statement, report or other record may be provided by the Company to the joint registered
shareholders of a share by providing the notice to the joint registered shareholder first named in the
central securities register in respect of the share.

Notice to trustees

A notice, statement, report or other record may be provided by the Company to the persons entitled
to a share in consequence of the death, bankruptcy or incapacity of a shareholder by:

(a) mailing the record, addressed to them:

(@ by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, by the title of trustee of the bankrupt shareholder or by
any similar description, and

(id) at the address, if any, supplied to the Company for that purpose by the persons
claiming to be so entitled; or

(b) if an address referred to in Article 22.5(a)(ii) has not been supplied to the Company, by
giving the notice in a manner in which it might have been given if the death, bankruptcy or
incapacity had not occurred.

PART 23 - RESTRICTION ON SHARE TRANSFER
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Application

Atrticle 23.2 does not apply to the Company if and for so long as it is a public company.

Consent required for transfer

No shares may be sold, transferred or otherwise disposed of without the consent of the directors

and the directors are not required to give any reason for refusing to consent to any such sale,
transfer or other disposition.

PART 24 - SPECIAL RIGHTS AND RESTICTIONS

41

Preferred shares issuable in series

The Preferred shares may include one or more series and, subject to the Business Corporations Act,
the directors may, by resolution, if none of the shares of that particular series are issed, alter the
Articles of the Company and authorize the alteration of the Notice of Articles of the Company, as
the case may be, to do one or more of the following:

(@ Determine the maximum number of shares of that series that the Company is authorized to
issue, determine that there is no such maximum number, or alter any such determination;

(b) Create an identifying name for the shares of that seties or alter any such identifying name;
and






(© Attach special rights or restrictions to the shares of that series, or alter any such rights or

restrictions.
Full Name and signature of director Date of Signing
February, 24, 2015
“Stuart Wooldridge”
STUART WOOLDRIDGE







RESOLUTIONS OF THE DIRECTORS
OF
TIDAL ROYALTY CORP.
(the “Company”)

The undersigned, being all of the Company s directors, hereby consent to and adopt in writing the following
resolutions as of the 8th day of May, 2018,

SERIES 1 CONVERTIBLE PREFERRED SHARES

WHEREAS the Company’s authotized capital consists of an unlimited number of common shares without
par value and an unlimited number of preferred shares without par value;

AND WHEREAS pursuant to the Company’s Articles it may issue preferred shares in one or more series,
and the board of directors may create, define and attach rights and restrictions to the shares of each series,
subject to the rights and restrictions attached to preferred shares as a class, such rights could include
conversion, retraction and redemption rights, and preference with respect to the payment of dividends and
the repayment of capital, the distribution of assets on liquidation; and

AND WHEREAS the Company wishes to create a new class of preferred shares titled “Series 1 Convertible
Preferred Shares” with the attributes and rights as set out in the Terms of the Series 1 Convertible Preferred
Shares (the “Statement of Terms”), attached hereto as Appendix “A”.

BE IT RESOLVED THAT:

1. that the board hereby creates a Series 1 Convertible Preferred Share class (the “Series 1 Shares”)
of the capital of the Company, in furtherance of the creation of this Series 1 Shares class, the board
adopts the attached Statement of Terms, as the designation, rights, preferences and limitations for
the Series 1 Shares.

2, that any director or officer of the Company be hereby authorized to execute and deliver on behalf
of the Company the Series 1 Shares substantially in the form presented to the board of directors
with such changes thereto as the person executing the same shall approve, such approval to be
conclusively evidenced by the execution and delivery thereof.

3. that the Company shall reserve sufficient shares of Common Shares for issuance pursuant to the
conversion rights for the Series 1 Shares.

4, Any director or officer of the Company is hereby authorized and instructed to complete, execute
and file or cause to be filed on behalf of the Company such reports pursuant to applicable securities
legislation as he may be advised by counsel are necessary or desirable in respect of the Series 1
Shares.

5. that the officers of this corporation are, and each acting alone is, hereby authorized to do and
perform any and all such acts, including execution of any and all documents and certificates, as
such officers shall deem necessary or advisable, to carry out the purposes and intent of the
foregoing resolutions.

6. that any actions taken by such officers prior to the date of the foregoing resolutions adopted hereby
that are within the authotity conferred thereby are hereby ratified, confirmed and approved as the
acts and deeds of this corporation,






These resolutions may be signed by the directors in as many counterparts as may be necessary, each of
which so signed will be deemed to be an original (and each signed copy sent by facsimile transmission or
other electronic means will be deemed to be an original), and such counterparts together will constitute
one and the same instruments and notwithstanding the date of execution will be deemed to bear the date set

Jorth above.

“Stuart Woodridge” “Theo van der Linde”
Stuart Wooldridge Theo van der Linde
“Brendan Purdy” “Paul Rosen”

Brendan Purdy Paul Rosen
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STATEMENT OF TERMS OF SERIES 1 CONVERTIBLE PREFERRED SHARES
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RED WHITE & BLOOM BRANDS INC.

TERMS OF SERIES 1 CONVERTIBLE PREFERRED SHARES

1. Designation and Number of Shares. There shall hereby be created and established a series of
preferred shares of Red White & Bloom Brands Inc. (the “Company”) designated as “Series 1 Convertible
Preferred Shares” (the “Series 1 Preferred Shares”). The authorized number of Series 1 Preferred Shares
shall be unlimited. Capitalized terms not defined herein shall have the meaning as set forth in Section 18
below. No dividends shall accrue or be payable with respect to the Series 1 Preferred Shares except as set
forth in Section 8 below.

2, Ranking. Except with respect to any future series of preferred shares of senior rank to the Series 1
Preferred Shares in respect of the preferences as to dividends, distributions and payments upon the
liquidation, dissolution and winding up of the Company (collectively, the “Senior Preferred Shares™) or
the Series 1 Preferred Shares and any future series of preferred shares of pari passu rank to the Series 1
Preferred Shares in respect of the preferences as to dividends, distributions and payments upon the
liquidation, dissolution and winding up of the Company (collectively, the “Parity Shares™), all shares of
capital stock of the Company shall be junior in rank to all Series 1 Preferred Shares with respect to the
preferences as to dividends, distributions and payments upon the liquidation, dissolution and winding up of
the Company provided same are issued in accordance with the terms hereof (collectively, the “Junior
Shares”). The rights of all such shares of the Company shall be subject to the rights, powers, preferences
and privileges of the Series 1 Preferred Shares set forth herein. For the avoidance of doubt, in no
circumstance will a Series 1 Preferred Share have any rights subordinate or otherwise inferior to the rights
of shares of Parity Shares or Common Shares (as defined below).

3. Conversion. Each Series 1 Preferred Share shall be convertible into validly issued, fully paid and
non-assessable Common Shares on the terms and conditions set forth in this Section 3.

(a)  Holder’s Conversion Right. Subject to the provisions of Section 3(g), at any time or times
on or after the Initial Issuance Date, each holder of a Series 1 Preferred Share (cach, a “Holder” and
collectively, the “Holders”) shall be entitled to convert any whole number of Series 1 Preferred Shares into
validly issued, fully paid and non-assessable Common Shares in accordance with Section 3(c) at the
Conversion Rate (as defined below).

(b)  Conversion Rate. The number of validly issued, fully paid and non-assessable Common
Shares issuable upon conversion of each Series 1 Preferred Share pursuant to Section 3(a) shall initially be
set at 1:1 (the “Conversion Rate”), subject to adjustment as provided herein.

No fractional Common Shares are to be issued upon the conversion of any Series 1 Preferred
Shares. If the issuance would result in the issuance of a fraction of a Common Share, the Company shall
round such fraction of a Common Share down to the nearest whole Common Share.

© Mechanics of Conversion. The conversion of each Series 1 Preferred Share shall be
conducted in the following manner:

@ Holder’s Conversion. To convert a Series 1 Preferred Share into validly issued,
fully paid and non-assessable Common Shares on any Business Day (a “Conversion Date”), a Holder shall
deliver (whether via facsimile or otherwise), for receipt on or prior to 11:59 p.m., Calgary time, on such
date, a copy of an executed notice of conversion of the Series 1 Preferred Shares subject to such conversion
in the form attached hereto as Exhibit I (the “Conversion Notice”) to the Company. Within five (5)
Business Days following a Conversion Notice of any such Series 1 Preferred Shares as aforesaid, such
Holder shall surrender to a nationally recognized overnight delivery service for delivery to the Company the
original certificates representing the Series 1 Preferred Shares (the “Preferred Share Certificates”) so
converted as aforesaid.






(ii) Company’s Response. On ot before the fifth (5%) Business Day following the date
of receipt by the Company of the original certificates representing the Series 1 Preferred Shares subject to
the Conversion Notice, the Company shall issue and deliver, or cause to be issued and delivered (via
reputable overnight courier) to the address as specified in such Conversion Notice, a certificate, registered in
the name of such Holder or its designee, for the number of Common Shares to which such Holder shall be
entitled. If the number of Series 1 Preferred Shares represented by the Preferred Share Certificate(s)
submitted for conversion pursuant to Section 3(c)(i) is greater than the number of Series 1 Preferred Shares
being converted, then the Company shall issue and deliver to such Holder (or its designee) a new Preferred
Share Certificate representing the number of Series 1 Preferred Shares not converted.

(iii) Record Holder. The Person or Persons entitled to receive the Common Shares
issuable upon a conversion of Series 1 Preferred Shares shall be treated for all purposes as the record holder
or holders of such Common Shares on the Conversion Date.

@iv) Pro Rata Conversion. In the event the Company receives a Conversion Notice from
more than one Holder for the same Conversion Date and the Company can convert some, but not all, of such
Series 1 Preferred Shares submitted for conversion, the Company shall convert from each Holder electing to
have Series 1 Preferred Shares converted on such date a pro rata amount of such Holder’s Series 1 Preferred
Shares submitted for conversion on such date based on the number of Series 1 Preferred Shares submitted
for conversion on such date by such Holder relative to the aggregate number of Series 1 Preferred Shares
submitted for conversion on such date.

(%] Determinations of the Company. Any question arising with respect to pro rata
conversions or any adjustments pursuant to Section 4 shall, absent manifest error, be conclusively
determined by the Company and such determination shall, absent manifest error, be binding upon all of the
Holders of Series 1 Preferred Shares.

(d)  Taxes. The Company shall pay any and all documentary, stamp, transfer (but only in respect
of the registered holder thereof), issuance and other similar taxes that may be payable with respect to the
issuance and delivery of Common Shares upon the conversion of Series 1 Preferred Shares.

(¢)  Limitation on Beneficial Ownership. Notwithstanding anything to the contrary contained
herein, the Series 1 Preferred Shares held by a Holder shall not be convertible by such Holder, and the
Company shall not effect any conversion of any Series 1 Preferred Shares held by such Holder, to the extent
(but only to the extent) that such Holder or any of its affiliates would beneficially own, or exercise direction
or control over, in excess of 9.99% (the “Maximum Percentage”) of the issued and outstanding Common
Shares. To the extent the above limitation applies, the determination of whether the Series 1 Preferred
Shares held by such Holder shall be convertible (vis-a-vis other convertible, exercisable or exchangeable
securities owned or controlled by such Holder or any of its affiliates) and of which such securities shall be
convertible, exercisable or exchangeable (as among all such securities owned or controlled by such Holder
and its affiliates) shall, subject to such Maximum Percentage limitation, be determined on the basis of the
first submission to the Company for conversion, exercise or exchange (as the case may be). No prior
inability of a Holder to convert Series 1 Preferred Shares, or of the Company to issue Common Shares to
such Holder, pursuant to this Section 3(e) shall have any effect on the applicability of the provisions of this
Section 3(e) with respect to any subsequent determination of convertibility or issuance (as the case may be).
For purposes of this Section 3(e), beneficial ownership and all determinations and calculations (including,
without limitation, with respect to calculations of percentage ownership) shall be determined in accordance
with applicable securities law. The provisions of this Section 3(e) shall be implemented in a manner
otherwise than in strict conformity with the terms of this Section 3(e) to correct this Section 3(e) (or any
portion hereof) which may be defective or inconsistent with the intended Maximum Percentage beneficial
ownership limitation herein contained or to make changes or supplements necessary or desirable to properly
give effect to such Maximum Percentage limitation. The limitations contained in this Section 3(e) shall
apply to a successor holder of Series 1 Preferred Shares. For any reason at any time, upon the written or
oral request of a Holder, the Company shall within one (1) Business Day confirm orally and in writing to
such Holder the number of Common Shares then outstanding, including by virtue of any prior conversion or
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exercise of convertible or exercisable securities into Common Shares, including, without limitation,
pursuant to these terms or securities issued pursuant to the other Transaction Documents.

4, Adjustments,

@) Adjustment of Conversion Rate upon Subdivision or Combination of Common Shares.
Without limiting any provision of Section 8 if the Company at any time on or after the Initial Issuance Date
subdivides (by any share split, share dividends, recapitalization or otherwise) its outstanding Common
Shares into a greater number of shares, the Conversion Rate in effect immediately prior to such subdivision
will be proportionately increased. Without limiting any provision of Section 8, if the Company at any time
on or after the Initial Issuance Date combines (by combination, reverse share split or otherwise) its
outstanding Common Shares into a smaller number of shares, the Conversion Rate in effect immediately
prior to such combination will be proportionately decreased. Any adjustment pursuant to this Section 4 shall
become effective immediately after the effective date of such subdivision or combination. If any event
requiring an adjustment under this Section 4 occurs during the period that a Conversion Rate is calculated
hereunder, then the calculation of such Conversion Rate shall be adjusted appropriately to reflect such event.

(b)  Rights Upon Fundamental Transactions. The Company shall not enter into or be party to a
Fundamental Transaction unless the Successor Entity assumes in writing all of the obligations of the

Company under these terms in accordance with the provisions of this Section 4(b) pursuant to written
agreements in form and substance satisfactory to the Required Holders and approved by the Required
Holders prior to such Fundamental Transaction, including agreements to deliver to each holder of Series 1
Preferred Shares in exchange for such Series 1 Preferred Shares a security of the Successor Entity evidenced
by a written instrument substantially similar in form and substance to these terms and having similar ranking
to the Series 1 Preferred Shares, and reasonably satisfactory to the Required Holders. Upon the occurrence
of any Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from
and after the date of such Fundamental Transaction, the provisions of these terms and the other Transaction
Documents referring to the “Company” shall refer instead to the Successor Entity), and may exercise every
right and power of the Company and shall assume all of the obligations of the Company under these terms
and the other Transaction Documents with the same effect as if such Successor Entity had been named as
the Company herein and therein, In addition to the foregoing, upon consummation of a Fundamental
Transaction, the Successor Entity shall deliver to each Holder confirmation that there shall be issued upon
conversion of the Series 1 Preferred Shares at any time after the consummation of such Fundamental
Transaction, in lieu of the Common Shares (or other securities, cash, assets or other property (except such
items still issuable under Section 4(a), which shall continue to be receivable thereafter)) issuable upon the
conversion of the Series 1 Preferred Shares prior to such Fundamental Transaction, such shares of a publicly
traded common shares (or their equivalent) of the Successor Entity (including its Parent Entity) that each
Holder would have been entitled to receive upon the happening of such Fundamental Transaction had all the
Series 1 Preferred Shares held by each Holder been converted immediately prior to such Fundamental
Transaction (without regard to any limitations on the conversion of the Series 1 Preferred Shares contained
herein), as adjusted in accordance with the provisions herein. The provisions of this Section 4(b) shall apply
similarly and equally to successive Fundamental Transactions and shall be applied without regard to any
limitations on the conversion of the Series 1 Preferred Shares.

5. Authorized Common Shares. The Company shall reserve and authorize for issuance such number of
Common Shares as required to satisfy the conversion of each Series 1 Preferred Share. So long as any of the
Series 1 Preferred Shares are outstanding, the Company shall take all action necessary to reserve and
authorize for issuance such number of Common Shares as required to satisfy the conversion of the number
of outstanding Series 1 Preferred Shares, as of any given date, at the then applicable Conversion Rate,
without taking into account any limitations on the issuance of securities set forth herein).

6. Voting Rights. Holders of Series 1 Preferred Shares shall have no voting rights, except as required
by law and as expressly provided in these terms. Subject to Section 3(e), to the extent that holders of the
Series 1 Preferred Shares are entitled to vote on a matter with holders of Common Shares, voting together as
one class, each Series 1 Preferred Share shall entitle the holder thereof to cast that number of votes per share
as is equal to the number of Common Shares into which it is then convertible (subject to the ownership
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limitations specified in Section 3(¢) hereof) using the record date for determining the sharcholders of the
Company eligible to vote on such matters as the date as of which the Conversion Rate is calculated. Holders
of the Series 1 Preferred Shares shall be entitled to written notice of all sharcholder meetings or written
consents (and copies of proxy materials and other information sent to shareholders) with respect to which
they would be entitled to vote, which notice would be provided pursuant to the Company’s bylaws and
applicable law.

7. Liquidation, Dissolution, Winding-Up. In the event of a Liquidation Event, the Holders shall be
entitled to receive in cash out of the assets of the Company, whether from capital or from earnings available
for distribution to its shareholders (the “Liquidation Funds”), before any amount shall be paid to the
holders of any Junior Shares, an amount per Series 1 Preferred Share equal to the amount per share such
Holder would receive if such Holder converted such Series 1 Preferred Shares into Common Shares
immediately prior to the date of such payment, provided that if the Liquidation Funds are insufficient to pay
the full amount due to the Holders and holders of Parity Shares, then each Holder and each holder of Parity
Shares shall receive a percentage of the Liquidation Funds equal to the full amount of Liquidation Funds
payable to such Holder and such holder of Parity Shares as a liquidation preference, in accordance with their
respective terms, as a percentage of the full amount of Liquidation Funds payable to all holders of Series 1
Preferred Shares and all holders of Parity Shares. To the extent necessary, the Company shall cause such
actions to be taken by each of its Subsidiaries so as to enable, to the maximum extent permitted by law, the
proceeds of a Liquidation Event to be distributed to the Holders in accordance with this Section 7. All the
preferential amounts to be paid to the Holders under this Section 7 shall be paid or set apart for payment
before the payment or setting apart for payment of any amount for, or the distribution of any Liquidation
Funds of the Company to the holders of shares of Junior Shares in connection with a Liquidation Event as to
which this Section 7 applies.

8. Participation. In addition to any adjustments pursuant to Section 4, the Holders shall, as holders of
Series 1 Preferred Shares, be entitled to receive such dividends paid and distributions made to the holders of
Common Shares to the same extent as if such Holders had converted each Series 1 Preferred Share held by
each of them into Common Shares (without regard to any limitations on conversion herein or elsewhere) and
had held such Common Shares on the record date for such dividends and distributions, Payments under the
preceding sentence shall be made concurrently with the dividend or distribution to the holders of Common
Shares (provided, however, to the extent that a Holder’s right to participate in any such dividend or
distribution would result in such Holder exceeding the Maximum Percentage, then such Holder shall not be
entitled to participate in such dividend or distribution to such extent (or the beneficial ownership of any such
Common Shares as a result of such dividend or distribution to such extent) and such dividend or distribution
to such extent shall be held in abeyance for the benefit of such Holder until such time, if ever, as its right
thereto would not result in such Holder exceeding the Maximum Percentage).

9. Vote to Change the Terms of or Issue Series 1 Preferred Shares. In addition to any other rights
provided by law, except where the vote or written consent of the holders of a greater number of shares is

required by law or by another provision of the constating documents of the Company, without first obtaining
the affirmative vote at a meeting duly called for such purpose or the written consent without a meeting of
the Required Holders, voting together as a single class, the Company shall not: (a) amend or repeal any
provision of, or add any provision to, the constating documents of the Company, or file any certificate of
amendment, if such action would adversely alter or change in any respect the preferences, rights, privileges
or powers, or restrictions provided for the benefit, of the Series 1 Preferred Shares, regardless of whether
any such action shall be by means of amendment to the constating documents of the Company or by merger,
consolidation or otherwise.

10.  Restrictions on Transfer. In addition to any restrictions imposed by applicable law, the transfer of
Series 1 Preferred Shares shall be restricted in that no holder shall be entitled to transfer any such share or
shares without: (i) the approval of the directors of the Company expressed by a resolution passed at a
meeting of the board of directors or by a written resolution signed by all of the directors of the Company and
(ii) if applicable, approval of the exchange on which any of the Company’s securities are listed and which
exercises regulatory oversight over the Company.
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11, Lost or Stolen Certificates. Upon receipt by the Company of evidence reasonably satisfactory to the
Company of the loss, theft, destruction or mutilation of any certificates representing Series 1 Preferred
Shares (as to which a written certification and the indemnification contemplated below shall suffice as such
evidence), and, in the case of loss, theft or destruction, of an indemnification undertaking by the applicable
Holder to the Company in customary and reasonable form and, in the case of mutilation, upon surrender and
cancellation of the certificate(s), the Company shall execute and deliver new certificate(s) of like tenor and
date.

12.  Remedies, Other Obligations, Breaches and Injunctive Relief. The remedies provided in these terms
shall be cumulative and in addition to all other remedies available under these terms, at law or in equity
(including a decree of specific performance and/or other injunctive relief), and no remedy contained herein
shall be deemed a waiver of compliance with the provisions giving rise to such remedy. Nothing herein shall
limit any Holder’s right to pursue actual and consequential damages for any failure by the Company to
comply with the terms hereof. Amounts set forth or provided for herein with respect to payments,
conversion and the like (and the computation thereof) shall be the amounts to be received by a Holder and
shall not, except as expressly provided herein, be subject to any other obligation of the Company (or the
performance thereof). The Company acknowledges that a breach by it of its obligations hereunder may
cause irreparable harm to the Holders and that the remedy at law for any such breach may be inadequate.
The Company therefore agrees that, in the event of any such breach or threatened breach, each Holder shall
be entitled, in addition to all other available remedies, to seek an injunction restraining any such breach or
any such threatened breach, without the necessity of showing economic loss and without any bond or other
security being required, to the extent permitted by applicable law. The Company shall provide all
information and documentation to a Holder that is reasonably requested by such Holder to enable such
Holder to confirm the Company’s compliance with the terms and conditions of these terms.

13.  Noncircumvention. The Company hereby covenants and agrees that the Company will not, by
amendment of its constating documents or through any reorganization, transfer of assets, consolidation,
merger, plan of arrangement, dissolution, issue or sale of securities, or any other voluntary action, avoid or
seck to avoid the observance or performance of any of the terms hereof, and will at all times in good faith
carry out all the provisions these terms and take all action as may be reasonably required to protect the rights
of the Holders. Without limiting the generality of the foregoing or any other provision of these terms, the
Company (i) shall take all such actions as may be necessary ot approptiate in order that the Company may
validly and legally issue fully paid and non-assessable Common Shares upon the conversion of Series 1
Preferred Shares and (if) shall, so long as any Series 1 Preferred Shares are outstanding, take all action
necessary to reserve and keep available out of its authorized and unissued Common Shares, solely for the
purpose of effecting the conversion of the Series 1 Preferred Shares, the maximum number of Common
Shares as shall from time to time be necessary to effect the conversion of the Series 1 Preferred Shares then
outstanding (without regard to any limitations on conversion contained herein).

14.  Failure or Indulgence Not Waiver. No failure or delay on the part of a Holder in the exercise of any
power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any such power, right or privilege preclude other or further exercise thereof or of any other right, power
or privilege. No waiver shall be effective unless it is in writing and signed by an authorized representative of
the waiving party.

15.  Notices. The Company shall provide each Holder of Series 1 Preferred Shares with prompt written
notice of all actions taken pursuant to the terms hereof, including in reasonable detail a description of such
action and the reason therefor. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise specified herein,
shall be (i) personally served, (ii) deposited in the mail, registered or certified, return receipt requested,
postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv) transmitted by
hand delivery, electronic mail, telegram, or facsimile, addressed as set forth below or to such other address
as such party shall have specified most recently by written notice. Any notice or other communication
required or permitted to be given hereunder shall be deemed effective (a) upon hand delivery or delivery by
facsimile, with accurate confirmation generated by the transmitting facsimile machine, or electronic mail at
the address or number designated below (if delivered on a Business Day during normal business hours
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where such notice is to be received), or the first Business Day following such delivery (if delivered other
than on a Business Day during normal business hours where such notice is to be received) or (b) on the
second Business Day following the date of mailing by express courier setvice, fully prepaid, addressed to
such address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be: (i) if to the Company, to 789 West Pender Street, Suite 810, Vancouver, BC V6C
1H2; and if to the Holder to the address in the Conversion Notice. Without limiting the generality of the
foregoing, the Company shall give written notice to each Holder (i) promptly following any adjustment of
the Conversion Price, setting forth in reasonable detail, and certifying, the calculation of such adjustment
and (ii) at least five (5) days prior to the date on which the Company closes its books or takes a record (A)
with respect to any dividend or distribution upon the Common Shares, (B) with respect to any grant,
issuances, or sales of any Options, Convertible Securities or rights to purchase shares, warrants, securities or
other property to all holders of shares of Common Shares as a class or (C) for determining rights to vote
with respect to any dissolution or liquidation, provided, in each case, that such information shall be made
known to the public prior to, or simultaneously with, such notice being provided to any Holder.

16.  Series 1 Preferred Shares Register. The Company shall maintain at its principal executive offices (or
such other office or agency of the Company as it may designate by notice to the Holders), a register for the
Series 1 Preferred Shares, in which the Company shall record the name, address, electronic mail and
facsimile number of the Persons in whose name the Series 1 Preferred Shares have been issued, as well as
the name and address of each transferee. The Company may treat the Person in whose name any Series 1
Preferred Shares is registered on the register as the ownmer and holder thereof for all purposes,
notwithstanding any notice to the contrary, but in all events recognizing any properly made transfers.

17. Shareholder Matters; Amendment.

(@) Shareholder Matters. Any shareholder action, approval or consent required, desired or
otherwise sought by the Company pursuant to the applicable laws, the constating documents of the
Company, the terms hereof or otherwise with respect to the issuance of Series 1 Preferred Shares may be
effected by written consent of the Company’s shareholders or at a duly called meeting of the Company’s
shareholders, all in accordance with applicable laws.

(b)  Amendment. The terms or any provision hereof may be amended by obtaining the
affirmative vote at a meeting duly called for such purpose of the Required Holders, ot written consent
without a meeting in accordance with the applicable laws of all Holders, voting separately as a single class,
and with such other shareholder approval, if any, as may then be required by applicable laws and constating
documents of the Company.

18.  Certain Defined Terms. For purposes of these terms, the following terms shall have the following
meanings:

@) “Business Day” means any day other than Saturday, Sunday or other day on which
commercial banks in The City of Calgary are authorized or required by law to remain closed.

(b)  “Common Shares” means the common shares in the capital of the Company, as constituted
from time to time.

© “Convertible Securities” means any shares or other security (other than Options) that is at
any time and under any circumstances, directly or indirectly, convertible into, exercisable or exchangeable
for, or which otherwise entitles the holder thereof to acquire, any Common Shares.

(d  “Fundamental Transaction” means:
@ the purchase or acquisition by any Person, or group of Persons

acting jointly or in concert, of voting control or direction of an aggregate of 50% or
more of the outstanding Common Shares, or securities convertible into or carrying
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the right to acquire Common Shares, other than as a result of the conversion of the
Series 1 Preferred Shares hereunder;

(i) the completion by the Company of an amalgamation, arrangement,
merger or other consolidation or combination of the Company with another
cotporation or entity which requires approval of the shareholders of the Company
pursuant to its constating documents, such that Persons would beneficially own, or
exercise control or direction over, voting securities of the Company carrying the
right to cast more than 50% of the votes attaching to all voting securities, and
immediately following such an event, the directors of the Company immediately
prior to such event do not constitute a majority of the board of directors (or
equivalent) of the successor or continuing corporation or entity immediately
following such event;

(iif) the election at a meeting of the Company’s shareholders of that
number of Persons which would represent a majority of the board of directors of the
Company, as directors of the Company who are not included in the slate for
election as directors proposed to the Company’s shareholders by the Company;

(iv) the sale, lease or exchange of all or substantially all of the propetty
of the Company other than in the ordinary course of business;

) such other transaction or series of transactions having substantially
the same effect as any of the foregoing; or

(vi) such other transaction or series of transactions determined by the
directors of the Company in their sole discretion to contemplate a Fundamental
Transaction;

©) “Initial Issuance Date” means the date upon which the Securities are issued by the
Company.

® “Liquidation Event” means, whether in a single transaction or series of transactions, the
voluntary or involuntary liquidation, dissolution or winding up of the Company or such Subsidiaries the
assets of which constitute all or substantially all of the assets of the business of the Company and its
Subsidiaries, taken as a whole.

(g) “Options” means any rights, warrants or options to subscribe for or purchase Common
Shares or Convertible Securities.

(h)  “Parent Entity” of a Person means an entity that, directly or indirectly, controls the
applicable Person or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with
the largest public market capitalization as of the date of consummation of the Fundamental Transaction.

@ “Person” means an individual, a limited liability company, a partnership, a joint venture, a
corporation, a trust, an unincorporated organization, any other entity or a government or any department or
agency thereof,

@ “Required Holders” means the holders of at least 50.1% of the outstanding Series 1
Preferred Shares.

(k) “Securities” means, collectively, the Series 1 Preferred Shares and the Common Shares
issuable upon conversion of the Series 1 Preferred Shares.

(0] “Subsidiary” means any Person in which the Company, directly or indirectly, (i) owns a
majority of the outstanding capital shares or holds a majority of equity or similar interest of such Person or
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(ii) controls or operates all or any part of the business, operations or administration of such Person,

(m)  “Successor Entity” means the Person (or, if so elected by the Required Holders, the Parent
Entity) formed by, resulting from or surviving any Fundamental Transaction or the Person (o, if so elected
by the Required Holders, the Parent Entity) with which such Fundamental Transaction shall have been
entered into.

(n)  “Transaction Documents” means these terms and each of the other agreements and
instruments entered into or delivered by the Company or any of the Holders in connection with the
transactions contemplated thereby, all as may be amended from time to time in accordance with the terms
hereof or thereof.
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EXHIBIT I

Red White & Bloom Brands Inc.
CONVERSION NOTICE

Reference is made to the terms, of the Series 1 Convertible Series 1 Preferred Shares of Red White
& Bloom Brands Inc. (the “Terms”). In accordance with and pursuant to the Terms, the undersigned
hereby elects to convert the number of Series 1 Convertible Series 1 Preferred Shares, (the “Series 1
Preferred Shares™), of Red White & Bloom Brands Inc., a British Columbia corporation (the “Company”),
indicated below into common shares (the “Common Shares”), of the Company, as of the date specified
below.

Date of Conversion:

Number of Seties 1 Preferred Shares to be
converted:

Share certificate no(s). of Series 1 Preferred Shares to be
converted:

Tax ID Number (If
applicable):

Conversion Rate:

Number of shares of Common Shares to be
issued:

Please issue the Common Shares into which the Series 1 Preferred Shares are being converted in the
following name and to the following address:

Issue to:

Address:

Telephone Number:

Facsimile Number:

Holder:

By:

Title:

Dated:

Account Number (if electronic book entry transfer):
Transaction Code Number (if electronic book entry transfer):
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RESOLUTIONS OF THE DIRECTORS OF
TIDAL ROYALTY CORP.
(the “Company”)

The undersigned, being all of the Company’s directors, hereby consent to and adopt in writing the following
resolutions as of the 12th day of March, 2020.

SERIES 2 CONVERTIBLE PREFERRED SHARES

WHEREAS the Company’s authorized capital consists of an unlimited number of common shares without
par value, an unlimited number of preferred shares without par value and an unlimited number of series 1
convertible preferred shares;

AND WHEREAS pursuant to the Company’s Articles it may issue preferred shares in one or more series,
and the board of directors may create, define and attach rights and restrictions to the shares of each series,
subject to the rights and restrictions attached to preferred shares as a class, such rights could include
conversion, retraction and redemption rights, and preference with respect to the payment of dividends and
the repayment of capital, the distribution of assets on liquidation; and

AND WHEREAS the Company wishes to create a new class of preferred shares titled “Series 2 Convertible
Preferred Shares” with the attributes and rights as set out in the Terms of the Series 2 Convertible Preferred
Shares (the “Statement of Terms”), attached hereto as Appendix “A”.

BE IT RESOLVED THAT:

1. that the board hereby creates a Series 2 Convertible Preferred Share class (the “Series 2 Shares”)
of the capital of the Company, in furtherance of the creation of this Series 2 Shares class, the board
adopts the attached Statement of Terms, as the designation, rights, preferences and limitations for
the Series 2 Shares.

2, that any director or officer of the Company be hereby authorized to execute and deliver on behalf
of the Company the Series 2 Shares substantially in the form presented to the board of directors
with such changes thereto as the person executing the same shall approve, such approval to be
conclusively evidenced by the execution and delivery thereof.

3. that the Company shall reserve sufficient shares of Common Shares for issuance pursuant to the
conversion rights for the Series 2 Shares.

4, Any director or officer of the Company is hereby authorized and instructed to complete, execute
and file or cause to be filed on behalf of the Company such reports pursuant to applicable securities
legislation as he may be advised by counsel are necessary or desirable in respect of the Series 2
Shares.

5. that the officers of this corporation are, and each acting alone is, hereby authorized to do and
perform any and all such acts, including execution of any and all documents and certificates, as
such officers shall deem necessary or advisable, to carry out the purposes and intent of the
foregoing resolutions.

6. that any actions taken by such officers prior to the date of the foregoing resolutions adopted hereby
that are within the authority conferred thereby are hereby ratified, confirmed and approved as the
acts and deeds of this corporation.






These resolutions may be signed by the directors in as many counterparts as may be necessary, each of
which so signed will be deemed to be an original (and each signed copy sent by facsimile transmission
or other electronic means will be deemed to be an original), and such counterparts together will
congstitute one and the same instruments and notwithstanding the date of execution will be deemed to

bear the date set forth above.

“Stuart Wooldrige” “Johannes (Theo) van der Linde

Stuart Wooldridge Johannes (Theo) van der Linde

“Brendan Purdy”
Brendan Purdy
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APPENDIX “A”

STATEMENT OF TERMS OF SERIES 2 CONVERTIBLE PREFERRED SHARES

Amended on November 23, 2020 - Shareholder Approval obtained on November 23, 2020 at Special
Meeting to amend the holder’s conversion right from the seventh month after the initial issuance date
to the thirteenth month after the initial issuance date.

Amended on April 20, 2021 - Shareholder Approval obtained on April 20, 2021 at Special Meeting to
amend the holder’s conversion right from the thirteenth month after the initial issuance date to the
eighteenth month after the initial issuance date.






Red White & Bloom Brands Inc.
TERMS OF SERIES 2 CONVERTIBLE PREFERRED SHARES

1. Designation and Number of Shares. There shall hereby be created and established a
series of preferred shares of Red White & Bloom Brands Inc. (the “Company”) designated as
“Series 2 Convertible Preferred Shares® (the “Series 2 Preferred Shares”). The authorized
number of Series 2 Preferred Shares shall be unlimited. Capitalized terms not defined herein
shall have the meaning as set forth in Section 18 below. No dividends shall accrue or be
payable with respect to the Series 2 Preferred Shares except as set forth in Section 8 below.

2, Ranking. Except with respect to any future series of preferred shares of senior rank to
the Series 2 Preferred Shares in respect of the preferences as to dividends, distributions and
payments upon the liquidation, dissolution and winding up of the Company or the Series 2
Preferred Shares and any future series of preferred shares of pari passu rank to the Series 2
Preferred Shares in respect of the preferences as to dividends, distributions and payments upon
the liquidation, dissolution and winding up of the Company (collectively, the “Parity Shares”), all
shares of capital stock of the Company shall be junior in rank to all Series 2 Preferred Shares
with respect to the preferences as to dividends, distributions and payments upon the liquidation,
dissolution and winding up of the Company provided same are issued in accordance with the
terms hereof including, for greater certainty, the Series 1 Convertible Preferred Shares and the
Common Shares (collectively, the “Junior Shares”). The rights of all such shares of the
Company shall be subject to the rights, powers, preferences and privileges of the Series 2
Preferred Shares set forth herein. For the avoidance of doubt, in no circumstance will a Series 2
Preferred Share have any rights subordinate or otherwise inferior to the rights of shares of
Parity Shares or Junior Shares (as defined herein).

3. Issuance of Series 2 Preferred Shares. The Series 2 Preferred Shares may be issued in
both certificated and uncertificated form. The Company shall, or shall cause the Transfer Agent
to, deliver to each Holder (as defined herein) on the Initial Issuance Date certificates registered
in the name of such Holder (or as such Holder may direct prior to the Initial Issuance Date)
(“Certificated Series 2 Preferred Shares”), a direct registration statement evidencing such
number of Series 2 Preferred Shares or an electronic deposit evidencing such number of Series
2 Preferred Shares as the Holder is entitled to (each of the direct registration statement and
electronic deposit methods representing “Uncertificated Series 2 Preferred Shares”).

4. Conversion. Each Series 2 Preferred Share shall be convertible into validly issued, fully
paid and non-assessable Common Shares (as defined herein) on the terms and conditions set
forth in this Section 4.

(a)  Holder's Conversion Right. At any time or times on or after the eighteenth month
anniversary of the Initial Issuance Date and before the two year anniversary of the Initial
Issuance Date, each holder of a Series 2 Preferred Share (each, a “Holder” and collectively, the
“Holders”) shall be entitled to convert any whole number of Series 2 Preferred Shares into
validly issued, fully paid and non-assessable Common Shares in accordance with Section 4(c)
at the Conversion Rate (as defined below). Any Series 2 Preferred Shares outstanding on the
two year anniversary of the Initial Issuance Date shall automatically convert into fully paid and
non-assessable Common Shares at such time in accordance with this Section 4 and without
requiring any further action by the Holder.
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(o)  Conversion Rate. The number of validly issued, fully paid and non-assessable
Common Shares issuable upon conversion of each Series 2 Preferred Share pursuant to
Section 4(a) shall be determined pursuant to the following formula (the “Conversion Ratio”)
subject to adjustment as provided for herein.

A+(AxBxC/2)+(Ax B xD/12)

where

A = 1

B = 5%

C = the number of whole months elapsed since the Initial Issuance Date
and prior to the earlier of date of receipt by the Company of the
applicable Conversion Notice and the one year anniversary of the
Initial Issuance Date

D = the number of whole months elapsed since the one year anniversary of

the Initial Issuance Date and prior to the date of receipt by the
Company of the applicable Conversion Notice and, for greater
certainty, if the conversion occurs as a result of the automatic
conversion at the two year anniversary of the Initial Issuance Date, D
shall be 12

No fractional Common Shares are to be issued upon the conversion of any Series 2
Preferred Shares. If the conversion would result in the issuance of a fraction of a Common
Share, the Company shall round such fraction of a Common Share down to the nearest whole
Common Share.

(¢)  Mechanics of Conversion. The conversion of each Series 2 Preferred Share shall
be conducted in the following manner:

0] Holder's Conversion. To convert a Series 2 Preferred Share into validly
issued, fully paid and non-assessable Common Shares on any Business Day after the
eighteenth month anniversary of the Initial Issuance Date and prior to the two year anniversary
of the Initial Issuance Date (a “Conversion Date"), a Holder shall deliver (whether via facsimile
or otherwise), for receipt on or prior to 11:59 p.m., Vancouver time, on such date, a copy of an
executed notice of conversion of the Series 2 Preferred Shares subject to such conversion in
the form attached hereto as Appendix “A “Exhibit | (the “Conversion Notice”) to the Company.

(A) A Holder of Certificated Series 2 Preferred Shares shall, within
five (5) Business Days following a Conversion Notice of any such Series 2 Preferred Shares as
aforesaid, surrender to a nationally recognized overnight delivery service for delivery to the
Company the original certificates representing the Series 2 Preferred Shares so converted as
aforesaid.

(B)  AHolder of Uncertificated Series 2 Preferred Shares evidenced by
a direct registration statement shall be deemed to have surrendered any such Series 2
Preferred Shares upon receipt by the Company of the Conversion Notice.
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(C)  AHolder of Uncertificated Series 2 Preferred Shares evidenced by
a security entilement in respect of such Series 2 Preferred Shares in the book entry registration
system who desires to convert Series 2 Preferred Shares must do so by causing a Book Entry
Participant to deliver to the Depository the Conversion Notice on behalf of the Holder. Forthwith
upon receipt by the Depository, the Depository shall deliver to the Transfer Agent confirmation
of its intention to convert Series 2 Preferred Shares in a manner acceptable to the Transfer
Agent, including by electronic means through a book based registration system, including
CDSX. By causing a Book Entry Participant to deliver a Conversion Notice to the Depository, a
Holder shall be deemed to have irevocably surrendered his or her Series 2 Preferred Shares so
converted and appointed such Book Entry Participant o act as his or her exclusive settlement
agent with respect to the conversion of the Series 2 Preferred Shares and the receipt of
Common Shares in connection with the obligations arising from such conversion. Any
Conversion Notice which the Depository determines to be incomplete, not in proper form or not
duly executed shall for all purposes be void and of no force and effect and the conversion to
which it relates shall be considered for all purposes not to have been converted thereby. A
failure by a Book Entry Participant to convert or to give effect to the settlement thereof in
accordance with the Holder’s instructions will not give rise to any obligations or liability on the
part of the Company or Transfer Agent to the Book Entry Participant or the Holder.

(i)  Company’s Response. On or before the fifth (5"") Business Day following
the date of receipt by the Company of the original certificates representing the Series 2
Preferred Shares subject to the Conversion Notice (in the case of Certificated Series 2
Preferred Shares) or a duly completed Conversion Notice (in the case of Uncertificated Series 2
Preferred Shares), the Company shall issue and deliver, or cause to be issued and delivered
(via reputable overnight courier, as applicable) as specified in such Conversion Notice, a
certificate, direct registration statement or electronic deposit, registered in the name of such
Holder or its designee, for the number of Common Shares to which such Holder shall be
entitled. In the case of Certificated Series 2 Preferred Shares, if the number of Series 2
Preferred Shares represented by the Series 2 Preferred Share certificate(s) submitted for
conversion pursuant to this Section 4(c) is greater than the number of Series 2 Preferred Shares
being converted, then the Company shall issue and deliver to such Holder (or its designee) a
new Series 2 Preferred Share certificate representing the number of Series 2 Preferred Shares
not converted.

(i)  Record Holder. The Person or Persons entitled to receive the Common
Shares issuable upon a conversion of Series 2 Preferred Shares shall be treated for all
purposes as the record holder or holders of such Common Shares on the Conversion Date.

(v}  Withholding Tax. The Company will be entitled to deduct and withhold
from any conversion of Series 2 Preferred Shares, and to otherwise recover from the Holder the
full amount of taxes or other additional amounts required to be deducted or withheld by the
Company under applicable laws.

5. Adjustments.

(a)  Adjustment of Conversion Rate upon Subdivision or Combination of Common
Shares. If the Company at any time on or after the Initial Issuance Date subdivides (by any
share split, share dividends, recapitalization or otherwise) its outstanding Common Shares into
a greater number of shares, the Conversion Rate in effect immediately prior to such subdivision
will be proportionately increased. If the Company at any time on or after the Initial Issuance
Date combines (by combination, reverse share split or otherwise) its outstanding Common
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Shares into a smaller number of shares, the Conversion Rate in effect immediately prior to such
combination will be proportionately decreased. Any adjustment pursuant to this Section 5 shall
become effective immediately after the effective date of such subdivision or combination. If any
event requiring an adjustment under this Section 5 occurs during the period that a Conversion
Rate is calculated hereunder, then the calculation of such Conversion Rate shall be adjusted
appropriately to reflect such event.

(b) Rights Upon Fundamental Transactions. The Company shall not enter into or be
party to a Fundamental Transaction unless the Successor Entity assumes in writing all of the
obligations of the Company under these terms in accordance with the provisions of this Section
5(b) pursuant to written agreements, agreeing to deliver to each holder of Series 2 Preferred
Shares in exchange for each such Series 2 Preferred Shares a security of the Successor Entity
evidenced by a written instrument substantially similar in form and substance to these terms and
having similar ranking to the Series 2 Preferred Shares. Upon the occurrence of any
Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that
from and after the date of such Fundamental Transaction, the provisions of these terms and the
other Transaction Documents referring to the “Company” shall refer instead to the Successor
Entity), and may exercise every right and power of the Company and shall assume all of the
obligations of the Company under these terms and the other Transaction Documents with the
same effect as if such Successor Entity had been named as the Company herein and therein. In
addition to the foregoing, upon consummation of a Fundamental Transaction, the Successor
Entity shall deliver to each Holder confirmation that there shall be issued upon conversion of the
Series 2 Preferred Shares at any time after the consummation of such Fundamental
Transaction, in lieu of the Common Shares (or other securities, cash, assets or other property
(except such items still issuable under Section 5(a), which shall continue to be receivable
thereafter)) issuable upon the conversion of the Series 2 Preferred Shares prior to such
Fundamental Transaction, such publicly traded common shares (or their equivalent) of the
Successor Entity (including its Parent Entity) that each Holder would have been entitled to
receive upon the happening of such Fundamental Transaction had all the Series 2 Preferred
Shares held by each Holder been converted immediately prior to such Fundamental Transaction
(without regard to any limitations on the conversion of the Series 2 Preferred Shares contained
herein), as adjusted in accordance with the provisions herein. The provisions of this Section 5(b)
shall apply similarly and equally to successive Fundamental Transactions and shall be applied
without regard to any limitations on the conversion of the Series 2 Preferred Shares.

6. Authorized Common Shares. The Company shall reserve and authorize for issuance
such number of Common Shares as required to satisfy the conversion of each Series 2
Prefered Share. So long as any of the Series 2 Prefered Shares are outstanding, the
Company shall take all action necessary to reserve and authorize for issuance such number of
Common Shares as required to satisfy the conversion of the number of outstanding Series 2
Preferred Shares, as of any given date, at the then applicable Conversion Rate.

7. Voting Rights. Holders of Series 2 Preferred Shares shall have voting rights and are
entitled to vote on a matter with holders of Common Shares (and Series 1 Preferred Shares if
required by law or otherwise entitled to vote with the holders of Common Shares), voting
together as one class. Each Series 2 Preferred Share shall entitle the holder thereof to cast that
number of votes per share as is equal to the number of Common Shares into which it is then
convertible using the record date for determining the shareholders of the Company eligible to
vote on such matters as the date as of which the Conversion Rate is calculated. Holders of the
Series 2 Preferred Shares shall be entitled to written notice of all shareholder meetings or
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written consents (and copies of proxy materials and other information sent to shareholders),
which notice shall be provided pursuant to the Company’s bylaws and applicable law.

8. Dividends. Holders of Series 2 Preferred Shares shall be entitled to receive, pro rata with
the holders of Common Shares, any dividend or other distribution declared by the Company at
the discretion of the Board of Directors, to the same extent as if such Holders had converted
each Series 2 Preferred Share held by them into Common Shares and had held such Common
Shares on the record date for such dividends and distributions. The Company will be entifled to
deduct and withhold from any dividends paid in respect of Series 2 Preferred Shares, and to
otherwise recover from the Holder, the full amount of taxes or other additional amounts required
to be deducted or withheld by the Company under applicable laws.

9. Liguidation. Dissolution, Winding-Up. In the event of a Liquidation Event, the Holders
shall be entitled to receive in cash out of the assets of the Company, whether from capital or
from earnings available for distribution to its shareholders (the “Liquidation Funds”), before
any amount shall be paid to the holders of any Junior Shares, an amount per Series 2 Preferred
Share equal fo the value such Holder would receive if such Holder converted such Series 2
Preferred Shares into Common Shares immediately prior to the date of such payment, provided
that if the Liquidation Funds are insufficient to pay the full amount due to the Holders and
holders of Parity Shares, then each Holder and each holder of Parity Shares shall receive a
percentage of the Liquidation Funds equal to the full amount of Liquidation Funds payable to
such Holder and such holder of Parity Shares as a liquidation preference, in accordance with
their respective terms, as a percentage of the full amount of Liquidation Funds payable to all
holders of Series 2 Preferred Shares and all holders of Parity Shares. To the extent necessary,
the Company shall cause such actions to be taken by each of its Subsidiaries so as to enable,
to the maximum extent permitted by law, the proceeds of a Liquidation Event to be distributed to
the Holders in accordance with this Section 9. All the preferential amounts to be paid to the
Holders under this Section 9 shall be paid or set apart for payment before the payment or
setting apart for payment of any amount for, or the distribution of any Liquidation Funds of the
Company to the holders of shares of Junior Shares in connection with a Liquidation Event as to
which this Section 9 applies.

10.  Vote to Change the Terms of or Issue Series 2 Preferred Shares. In addition to any other
rights provided by law, except where the vote or written consent of the holders of a greater
number of shares is required by law or by another provision of the constating documents of the
Company, without first obtaining the affirmative vote at a meeting duly called for such purpose
or the written consent without a meeting of the Required Holders, voting together as a single
class, the Company shall not: (a) amend or repeal any provision of, or add any provision to, the
constating documents of the Company, or file any certificate of amendment, if such action would
adversely alter or change in any respect the preferences, rights, privileges or powers, or
resfrictions provided for the benefit, of the Series 2 Preferred Shares, regardless of whether any
such action shall be by means of amendment to the constating documents of the Company or
by merger, consolidation or otherwise.

11.  Lost or Stolen Certificates. Upon receipt by the Company of evidence reasonably
satisfactory to the Company of the loss, theft, destruction or mutilation of any ceriificates
representing Series 2 Prefemed Shares (as to which a written certification and the
indemnification contemplated below shall suffice as such evidence), and, in the case of loss,
theft or destruction, of an indemnification undertaking by the applicable Holder to the Company
in customary and reasonable form and, in the case of mutilation, upon surrender and
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cancellation of the certificate(s), the Company shall execute and deliver new certificate(s) of like
tenor and date.

12. Remedies, Other Obligations, Breaches and Injunctive Relief. The remedies provided in
these terms shall be cumulative and in addition to all other remedies available under these

terms, at law or in equity (including a decree of specific performance and/or other injunctive
relief), and no remedy contained herein shall be deemed a waiver of compliance with the
provisions giving rise to such remedy. Nothing herein shall limit any Holder’s right to pursue
actual and consequential damages for any failure by the Company to comply with the terms
hereof. Amounts set forth or provided for herein with respect to payments, conversion and the
like (and the computation thereof) shall be the amounts to be received by a Holder and shall
not, except as expressly provided herein, be subject to any other obligation of the Company (or
the performance thereof). The Company acknowledges that a breach by it of its obligations
hereunder may cause irreparable harm fo the Holders and that the remedy at law for any such
breach may be inadequate. The Company therefore agrees that, in the event of any such
breach or threatened breach, each Holder shall be entitled, in addition to all other available
remedies, fo seek an injunction restraining any such breach or any such threatened breach,
without the necessity of showing economic loss and without any bond or other security being
required, to the extent permitted by applicable law. The Company shall provide all information
and documentation to a Holder that is reasonably requested by such Holder to enable such
Holder to confirm the Company’s compliance with the terms and conditions of these terms.

13.  Noncircumvention. The Company hereby covenants and agrees that the Company will
not, by amendment of its constating documents or through any reorganization, transfer of
assets, consolidation, merger, plan of arrangement, dissolution, issue or sale of securities, or
any other voluntary action, avoid or seek to avoid the observance or performance of any of the
terms hereof, and will at all times in good faith carry out all the provisions of these terms and
take all action as may be reasonably required to protect the rights of the Holders. Without
limiting the generality of the foregoing or any other provision of these terms, the Company (i)
shall take all such actions as may be necessary or appropriate in order that the Company may
validly and legally issue fully paid and non-assessable Common Shares upon the conversion of
Series 2 Preferred Shares and (i} shall, so long as any Series 2 Preferred Shares are
outstanding, take all action necessary to reserve and keep available out of its authorized and
unissued Common Shares, solely for the purpose of effecting the conversion of the Series 2
Preferred Shares, the maximum number of Common Shares as shall from time to time be
necessary to effect the conversion of the Series 2 Preferred Shares then outstanding (without
regard to any limitations on conversion contained herein).

14.  Failure or Indulgence Not Waiver. No failure or delay on the part of a Holder in the
exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of any such power, right or privilege preclude other or further
exercise thereof or of any other right, power or privilege. No waiver shall be effective unless it is
in writing and signed by an authorized representative of the waiving party.

15.  Notices. All notices, demands, requests, consents, approvals, and other communications
required or permitted hereunder shall be in writing and, unless otherwise specified herein, shall
be (i) personally served, (i) deposited in the mail, registered or certified, return receipt
requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid,
or (iv) transmitted by hand delivery, electronic mail, telegram, or facsimile, addressed as set
forth below or to such other address as such party shall have specified most recently by written
notice. Any notice or other communication required or permitted to be given hereunder shall be
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deemed effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation
generated by the transmitting facsimile machine, or electronic mail at the address or number
designated below (if delivered on a Business Day during normal business hours where such
notice is to be received), or the first Business Day following such delivery (if delivered other than
on a Business Day during normal business hours where such notice is to be received) or (b) on
the second Business Day following the date of mailing by express courier service, fully prepaid,
addressed to such address, or upon actual receipt of such mailing, whichever shall first occur.
The addresses for such communications shall be: (i) if to the Company, to 789 West Pender
Street, Suite 810, Vancouver, BC V6C 1H2; and if to the Holder to the address on the register
for the Series 2 Preferred Shares.

16.  Series 2 Preferred Shares Register. The Company shall maintain at its principal
executive offices (or such other office or agency of the Company as it may designate by notice
to the Holders), a register for the Series 2 Preferred Shares, in which the Company shall record
the name, address, electronic mail and facsimile number of the Persons in whose name the
Series 2 Preferred Shares have been issued, as well as the name and address of each
transferee. The Company may treat the Person in whose name any Series 2 Preferred Shares
is registered on the register as the owner and holder thereof for all purposes, notwithstanding
any notice to the contrary, but in all events recognizing any properly made transfers.

17.  Shareholder Matters; Amendment.

(a) Shareholder Matters. Any shareholder action, approval or consent required,
desired or otherwise sought by the Company pursuant to the applicable laws, the constating
documents of the Company, the terms hereof or otherwise with respect to the issuance of
Series 2 Preferred Shares may be effected by written consent of the Company’s shareholders
or at a duly called meeting of the Company’s shareholders, all in accordance with applicable
laws.

(b) Amendment. The terms or any provision hereof may be amended by obtaining
the affirmative vote at a meeting duly called for such purpose of the Required Holders, or written
consent without a meeting in accordance with the applicable laws of all Holders, voting
separately as a single class, and with such other shareholder approval, if any, as may then be
required by applicable laws and constating documents of the Company.

18.  Certain Defined Terns. For purposes of these terms, the following terms shall have the
following meanings:

(a) “Book Entry Participant® means an institution that participates directly or
indirectly in the Depository's book entry registration system for the Series 2 Preferred Shares.

(b) “Business Day’ means any day other than Saturday, Sunday or other day on
which commercial banks in The City of Vancouver are authorized or required by law to remain
closed.

{c) “CDSX’ means the settlement and clearing system of CDS Clearing and
Depository Services Inc. for equity and debt securities in Canada.

(d) “Common Shares” means the common shares in the capital of the Company, as
constituted from time to time.
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(e) “Depository” means CDS Clearing and Depository Services Inc. or such other
person as is designated in writing by the Company to act as depository in respect of the Series
2 Preferred Shares.

(f) “Fundamental Transaction” means:

(i) the purchase or acquisition by any Person, or group of Persons acting
joinfly or in concert, of voting control or direction of an aggregate of 50% or more of the
outstanding Common Shares, or securities convertible into or carrying the right to acquire
Common Shares, other than as a result of the conversion of the Series 2 Preferred Shares
hereunder;

(i)  the completion by the Company of an amalgamation, arrangement,
merger or other consolidation or combination of the Company with another corporation or entity
which requires approval of the shareholders of the Company pursuant to its constating
documents, such that Persons would beneficially own, or exercise control or direction over,
voting securities of the Company carrying the right to cast more than 50% of the votes attaching
to all voting securities, and immediately following such an event, the directors of the Company
immediately prior to such event do not constitute a majority of the board of directors (or
equivalent) of the successor or continuing corporation or entity immediately following such
event;

(i)  the election at a meeting of the Company’s shareholders of that number
of Persons which would represent a majority of the board of directors of the Company, as
directors of the Company who are not included in the slate for election as directors proposed to
the Company’s shareholders by the Company; or

(iv) the sale, lease or exchange of all or substantially all of the property of the
Company other than in the ordinary course of business;

(9) “Initial Issuance Date” means the date upon which the Series 2 Preferred
Shares are issued by the Company.

(h) ‘“Liquidation Event’ means, whether in a single transaction or series of
transactions, the voluntary or involuntary liquidation, dissolution or winding up of the Company
or such Subsidiaries the assets of which constitute all or substantially all of the assets of the
business of the Company and its Subsidiaries, taken as a whole.

(i) “Parent Entity” of a Person means an entity that, directly or indirectly, controls
the applicable Person or, if there is more than one such Person or Parent Entity, the Person or
Parent Entity with the largest public market capitalization as of the date of consummation of the
Fundamental Transaction.

(1)] “Person” means an individual, a limited liability company, a partnership, a joint
venture, a corporation, a trust, an unincorporated organization, any other entity or a government
or any department or agency thereof.

(k) “Required Holders® means the holders of at least 50.1% of the outstanding
Series 2 Preferred Shares.
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()] “Subsidiary” means any Person in which the Company, directly or indirectly, (i)
owns a majority of the outstanding capital shares or holds a majority of equity or similar interest
of such Person or (ii) controls or operates all or any part of the business, operations or
administration of such Person.

(m) “Successor Entity” means the Person (or, if so elected by the Required Holders,
the Parent Entity) formed by, resulting from or surviving any Fundamental Transaction or the
Person (or, if so elected by the Required Holders, the Parent Entity) with which such
Fundamental Transaction shall have been entered into.

(n)  “Transaction Documents” means these terms and each of the other
agreements and instruments entered into or delivered by the Company or any of the Holders in
connection with the transactions contemplated thereby, all as may be amended from time to
time in accordance with the terms hereof or thereof.

(o) “Transfer Agent’ means National Securities Administrators Ltd. acting as
transfer agent or such other transfer agent as appointed by the Company.
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EXHIBIT |

RED WHITE & BLOOM BRANDS INC.
CONVERSION NOTICE

Reference is made to the terms {the “Terms”), of the Series 2 Convertible Preferred Shares of Red White
& Bloom Brands Inc. (the “Series 2 Preferred Shares”). In accordance with and pursuant to the Terms,
the undersigned hereby elects to convert the nhumber of Series 2 Preferred Shares of Red White &
Bloom Brands Inc., a British Columbia corporation {the “Company”), indicated below into common
shares {the “Common Shares”) of the Company, as of the date specified below.

Date of
Conversion:
Number of Series 2 Preferred Shares
to be converted:

Share certificate no(s). of Series 2
Preferred Shares to be converted (or
account number if held in electronic
book entry system):

Tax ID Number
(If applicable):

Conversion Rate:
Number of shares of Common Shares
to be issued:

Please issue the Common Shares into which the Series 2 Preferred Shares are being converted in the
following name and to the following address:

Issue to:

Address:

Telephone Number:

Facsimile Number
and / or e-malil
address:

Holder:

By:

Title:

Dated:

Account Number (if electronic book entry transfer):

Transaction Code Number (if electronic book entry transfer):
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Exhibit 99.8

SPECIAL MEETING OF SHAREHOLDERS OF
RED WHITE & BLOOM BRANDS INC.
on Thursday May 20,2021
Scrutineers Report

This scrutineers' report is subject to amy determinations or decisions made by the Chairman of the meeting including with respect to any praxies or ather
voting documentation.

SHAREHOLDERS IN PERSON, REPRESENTING - SHARES
71 SHAREHOLDERS BY PROXY, REPRESENTING 118,080,677 SHARES
TOTAL SHARES REPRESENTED AT MEETING 118,080,677 SHARES
TOTAL ISSUED AND QUTSTANDIMG AS AT RECORD DATE: 320,656,234
PERCENTAGE OF QUTSTANDING SHARES REPRESENTED AT THE MEETING 3683%

1. To consider and, it thought tit, to approve, subject to reguiatory approval, a special
resolution authorizing the Company to alter the articles of the Company to change
the conversion date of the Series 2 Preferred Shares such that each Series 2
Shareholder shall be entitled to convert any whole number of Series 2 Preferred
Shares into validly issued, fully paid and non-assessable Shares on any business day
after the eighteen month anniversary of the date upon which the Series 2 Preferred
Shares were issued by the Company (the "Initial ssuance Date”) and prior to the two

year anniversary of the Initial lssuance Date; and Commen $2 Preferred Total
Shares VOTED FOR 71,701,394 45,398,303 117,099,697
Shares VOTED AGAINST 274,380 716,000 950,980

2, To transact such further or other business as may properly come befora the

Special/Class Meeting or any adjournment or adjournments thereof.

Shares WOTED FOR 69,680,530 41,618,303 111,298,833
Shares VOTED AGAINST 2,295,844 4,496,000 6,791,844

National Securities Administrators Ltd.



Exhibit 99.9

Red White & Bloom Brands Announces Successful Pre-Qualification
in the State of Michigan

TORONTO, May 27, 2021 (GLOBE NEWSWIRE) -- Red White & Bloom Brands Inc. (CSE: RWB
and OTCQX: RWBYF) (“RWB” or the “Company”’) multi-state operator in the United States, today
announced that it has completed the more comprehensive portion of Michigan’s two-step application
process for marijuana licensing through a wholly owned operating subsidiary, RWB Michigan, LLC.
The Marijuana Regulatory Agency (“MRA”) pre-qualification represents the authorization of the
company to move forward with its full operational strategy in the State and complete the licensing
process for its intended facilities. As part of the first step, which is prequalification, all application
materials, background checks, and payment of the application fees have been completed.

“Michigan has been one of the highest bars of entry to any market we’ve entered. The regulatory body
has done it right and all stakeholders should feel comfort with the level of scrutiny and governance we
have to be compliant with as operators. This now provides a path for us to fully execute on our
strategy of being the house of brands and being great channel partners to all of our distribution points
as well as our own planned flagship retail locations” said RWB CEO and Chairman Brad Rogers.
“Entering Michigan provides RWB access to a market with a population of approximately 10 million
people, and one, where recent state monthly sales are over US $145 million. Given the number of
documents and rigorous background check process, pre-qualification is the most significant regulatory
hurdle in the Michigan marijuana licensing process.”

The second and final step in Michigan marijuana licensing includes a review of the proposed
establishment’s operating and layout plans including but not limited to facility review, technology and
inventory process, and marketing strategy as well as including physical inspection and payment of the
license fee once approved.

Rogers concluded: “We are well on our way to meeting this second step upon completion and
approval of our revised asset acquisition agreement of the 18 retail locations currently held by our
investee as well as certain cultivation and processing facilities. Having started our journey through
investments in Michigan, upon completion of the step two process, we can finally deliver to our
shareholders the financial results commensurate with our patience and our judicious investments in the
great state of Michigan. We look forward to bringing exceptional quality, price and experience
through our house of brands and product lines that are second to none to loyal consumers in Michigan;
as we work closely with regulators in Michigan to set new standards as the market continues to
evolve.”

About Red White & Bloom Brands Inc.

The Company is positioning itself to be one of the top three multi-state cannabis operators active in
the U.S. legal cannabis and hemp sector. RWB is predominantly focusing its investments on the major
US markets, including Michigan, lllinois, Massachusetts, Arizona and California with respect to
cannabis, and the US and internationally for hemp-based CBD products.

For more information about Red White & Bloom Brands Inc., please contact:




Tyler Troup, Managing Director
Circadian Group IR
IR@RedWhiteBloom.com

Visit us on the web: www.RedWhiteBloom.com

Follow us on social media:
Twitter: @rwbbrands

Facebook: @redwhitebloombrands
Instagram: @redwhitebloombrands

Neither the CSE nor its Regulation Services Provider (as that term is defined in the policies of
the CSE) accepts responsibility for the adequacy or accuracy of this release.

FORWARD LOOKING INFORMATION

This press release contains forward-looking statements and information that are based on the
beliefs of management and reflect the Company’s current expectations. When used in this press
release, the words “estimate”, “project”, “belief”’, “anticipate”, “intend”, “expect”, “plan”,
“predict”, “may” or “should” and the negative of these words or such variations thereon or
comparable terminology are intended to identify forward-looking statements and information.
There is no assurance that these transactions will yield results in line with management
expectations. Such statements and information reflect the current view of the Company with
respect to risks and uncertainties that may cause actual results to differ materially from those

contemplated in those forward-looking statements and information.

By their nature, forward-looking statements involve known and unknown risks, uncertainties
and other factors which may cause our actual results, performance or achievements, or other
future events, to be materially different from any future results, performance or achievements
expressed or implied by such forward-looking statements. Such factors include, among others,
the following risks: risks associated with the implementation of the Company’s business plan
and matters relating thereto, risks associated with the cannabis industry, competition, regulatory
change, the need for additional financing, reliance on key personnel, market size, and the
volatility of the Company’s common share price and volume. Forward-looking statements are
made based on management’s beliefs, estimates and opinions on the date that statements are
made, and the Company undertakes no obligation to update forward-looking statements if these
beliefs, estimates and opinions or other circumstances should change. Investors are cautioned
against attributing undue certainty to forward-looking statements.

There are a number of important factors that could cause the Company’s actual results to differ
materially from those indicated or implied by forward-looking statements and information.
Such factors include, among others, risks related to the Company’s proposed business, such as
failure of the business strategy and government regulation; risks related to the Company’s
operations, such as additional financing requirements and access to capital, reliance on key and
qualified personnel, insurance, competition, intellectual property and reliable supply chains;
risks related to the Company and its business generally; risks related to regulatory approvals.
The Company




cautions that the foregoing list of material factors is not exhaustive. When relying on the
Company’s forward-looking statements and information to make decisions, investors and others
should carefully consider the foregoing factors and other uncertainties and potential events. The
Company has assumed a certain progression, which may not be realized. It has also assumed
that the material factors referred to in the previous paragraph will not cause such forward-
looking statements and information to differ materially from actual results or events. However,
the list of these factors is not exhaustive and is subject to change and there can be no assurance
that such assumptions will reflect the actual outcome of such items or factors. While the
Company may elect to, it does not undertake to update this information at any particular time.

THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS PRESS RELEASE
REPRESENTS THE EXPECTATIONS OF THE COMPANY AS OF THE DATE OF THIS
PRESS RELEASE AND, ACCORDINGLY, IS SUBJECT TO CHANGE AFTER SUCH
DATE. READERS SHOULD NOT PLACE UNDUE IMPORTANCE ON FORWARD-
LOOKING INFORMATION AND SHOULD NOT RELY UPON THIS INFORMATION AS
OF ANY OTHER DATE. WHILE THE COMPANY MAY ELECT TO, IT DOES NOT
UNDERTAKE TO UPDATE THIS INFORMATION AT ANY PARTICULAR TIME
EXCEPT AS REQUIRED IN ACCORDANCE WITH APPLICABLE LAWS.



Exhibit 99.10

Red White & Bloom Brands Provides Update on 2020 Audit

TORONTO, May 31, 2021 (GLOBE NEWSWIRE) -- Red White & Bloom Brands Inc. (CSE:
RWB and OTCQX: RWBYF) (“RWB” or the “Company”), a multi-state cannabis operator and
house of premium brands, provides an update on its 2020 audited and Q1 2021 financial
statements:

In advance of the year-end audit and Q1 results, the Company will be releasing certain financial
. o 2
and operating highlights tomorrow, June 1, 2021".

The Company’s audit firm, MNP LLP (“MNP), has not completed the required audited
financial statements for 2020 by the mutually agreed upon deadline of May 31, 2021.

MNP was appointed as the Company’s auditor in September 2020.The Company was informed
in mid-April that MNP would require additional time to complete the audit due to to the
integration of subsidiaries acquired the Company, the complexity of acquisition transactions and
various delays caused by Covid-19 which collectively resulted in the Company and MNP not having
adequate time and resources available to complete the audit in the allotted time. As a result of these
delays, the Company filed for an extension with the BCSC and a Management Cease Trade
Order was granted which provides the Company until July 2, 2021 to file the financial
statements.

Our auditor, MNP, informed the Company on May 20th, 2021 that the lead engagement partner
responsible for the Company’s audit, required a sudden, unexpected medical leave of unknown
duration. Unfortunately, MNP has now advised the Company that despite its best efforts over
the following week to look at alternatives, including shifting existing resources, rearranging
work schedules and altering other commitments, it was ultimately unable to come up with a
feasible solution which would provide both the required coverage for an extended period of
time and meet the requirements of the Public Company Accounting Oversight Board Auditing
Standards in the United States and complete its audit procedures within an acceptable
timeframe.

The Company has identified a successor auditor, which MNP has committed to assist, so that
the Company can complete its audit. The Company will be filing a change of auditor package
with the securities commissions in due course.

About Red White & Bloom Brands Inc.

The Company is positioning itself to be one of the top three multi-state cannabis operators
active in the U.S. legal cannabis and hemp sector. RWB is predominantly focusing its
investments on the major US markets, including Michigan, Illinois, Massachusetts, Arizona and
California with respect to cannabis, and the US and internationally for hemp-based CBD
products.

For more information about Red White & Bloom Brands Inc., please contact:

2 . .
~ Subject to regulatory review.




Brad Rogers, CEO and Chairman
604-687-2038

Tyler Troup, Managing Director
Circadian Group IR
IR@RedWhiteBloom.com

Visit us on the web: www.RedWhiteBloom.com

Follow us on social media:
Twitter: @rwbbrands

Facebook: @redwhitebloombrands
Instagram: @redwhitebloombrands

Neither the CSE nor its Regulation Services Provider (as that term is defined in the policies of
the CSE) accepts responsibility for the adequacy or accuracy of this release.

FORWARD LOOKING INFORMATION

This press release contains forward-looking statements and information that are based on the
beliefs of management and reflect the Company’s current expectations. When used in this press
release, the words “estimate”, “project”, “belief”’, “anticipate”, “intend”, “expect”, “plan”,
“predict”, “may” or “should” and the negative of these words or such variations thereon or
comparable terminology are intended to identify forward-looking statements and information.
There is no assurance that these transactions will yield results in line with management
expectations. Such statements and information reflect the current view of the Company with
respect to risks and uncertainties that may cause actual results to differ materially from those

contemplated in those forward-looking statements and information.

By their nature, forward-looking statements involve known and unknown risks, uncertainties
and other factors which may cause our actual results, performance or achievements, or other
future events, to be materially different from any future results, performance or achievements
expressed or implied by such forward-looking statements. Such factors include, among others,
the following risks: risks associated with the implementation of the Company’s business plan
and matters relating thereto, risks associated with the cannabis industry, competition, regulatory
change, the need for additional financing, reliance on key personnel, market size, and the
volatility of the Company’s common share price and volume. Forward-looking statements are
made based on management’s beliefs, estimates and opinions on the date that statements are
made, and the Company undertakes no obligation to update forward-looking statements if these
beliefs, estimates and opinions or other circumstances should change. Investors are cautioned
against attributing undue certainty to forward-looking statements.

There are a number of important factors that could cause the Company’s actual results to differ
materially from those indicated or implied by forward-looking statements and information.
Such factors include, among others, risks related to the Company’s proposed business, such as
failure of the business strategy and government regulation; risks related to the Company’s
operations,




such as additional financing requirements and access to capital, reliance on key and qualified
personnel, insurance, competition, intellectual property and reliable supply chains; risks related
to the Company and its business generally; risks related to regulatory approvals. The Company
cautions that the foregoing list of material factors is not exhaustive. When relying on the
Company’s forward-looking statements and information to make decisions, investors and others
should carefully consider the foregoing factors and other uncertainties and potential events. The
Company has assumed a certain progression, which may not be realized. It has also assumed
that the material factors referred to in the previous paragraph will not cause such forward-
looking statements and information to differ materially from actual results or events. However,
the list of these factors is not exhaustive and is subject to change and there can be no assurance
that such assumptions will reflect the actual outcome of such items or factors. While the
Company may elect to, it does not undertake to update this information at any particular time.

THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS PRESS RELEASE
REPRESENTS THE EXPECTATIONS OF THE COMPANY AS OF THE DATE OF THIS
PRESS RELEASE AND, ACCORDINGLY, IS SUBJECT TO CHANGE AFTER SUCH
DATE. READERS SHOULD NOT PLACE UNDUE IMPORTANCE ON FORWARD-
LOOKING INFORMATION AND SHOULD NOT RELY UPON THIS INFORMATION AS
OF ANY OTHER DATE. WHILE THE COMPANY MAY ELECT TO, IT DOES NOT
UNDERTAKE TO UPDATE THIS INFORMATION AT ANY PARTICULAR TIME
EXCEPT AS REQUIRED IN ACCORDANCE WITH APPLICABLE LAWS.



