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LM A Drive Ine.

SERIES B NOTE

This is ane of the Series B Noles and for which the security gronted herein is held pari
passu with all otfer holders of the Series 4 Notes, Sevies A Replovement Notes, Series B
Notes, and the Serigs B-1 Notes jcollectively the “iE L8388 Notes”). This note is subject
i6 those terms ond conditions hereaf to which sevms and conditions fy its gccepiance hereof
ihe Lender assents.

The ILLUMA Notes may not be transforred without the express wiilten consent of
tLLUMA Drive Inc.

As of July i5th, 261¢ CAD S1HH00a8
i Promise o Pay. FOR VALUE RECEIVED the undersigned, ILLUMA Drive Inc.

{the "Borrower"}, having its principal office and place of business at 5311 John
Lucas Drive, Burlington, (N LTL 6AS, promises to pay, to ov to the srder of David
Spinelli (the "Lender") at 1% Silverlace Circle, Stoney Creek, ON, or such other
place as the Lender may designate from time to time 1o the Borrower in writing, the
sumn of TEN THOUSAND DOLLARS {(UAS10,000) (the “Principal Ayt in
taw fl currency of Canada,

E\)

Interest Rate. The unpaid Principal Amount hereof shall be interest accruing,
caleulated and payable on the Maturity Diate.  Inferest shall be calculated and
payable at the rate of 18.0% per annum before maturity.

3. Repayoent of Uviscipal. Usless oxtended with the consent of the Lender, the
unpaid Principal Amount, together with any acerued and unpaid interest, is payable
on the earlier of a (i} a Financing Bvent (as defised below), and {1} Movember 3¢,
2018 (the "Maturity Bate™). Al the Maturity Date, the Borrower is entitled to elect
that repayment may be made by exercising the Conversion Right on behalf of the
Lender ' accordance with the torms hersof such that the Lender receives
Conversion Securities in full and fnal settierent of the amounis due to the Lender.

Prepayment. Amounts due hereunder may be prepaid by the Borrower at any time
in whole or from time (o time in part without the requirement or necessity of any
prioy writien notice to the Lender. Payment shall be made to the order of the Lender
by certified chegue or bank drafl. On delivery thereof to the Lender such payment
shall constitute ¢ final satisfaction and reduction of the principal snwset evidenced
hereby to the extent of the amount so paid. Notwithstanding the foregoing, no
prepaymat may be made in respect of the amount due o the Lender 3t any time
atter a Conversion Notice has been delivered to the Borrower.

5 Security. Assecurity for the payment of the said principal and interest and all uther
monies from time to time owing hereunder, the Borrower herehy charges as and by
way of a floating charge to and in favour of the Lender hereof the undertaking and
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all of the property and assets of the Borrower for the time being both present and
future (excepting and reserving the last day of any term of years reserved by lease,
verbal or written, or any agreement thesefor now held or hereafier acquired by the
Borrower and except as hereinafier stated}; provided that such floating charge shall
in o way hinder ov prevent the Borrower from pledging, assigning or giving
security or securities {whether by way of fixed charge or floaling charge} o the
Borrower's banker, far present or future debts or Habilities of the Borrower and any
such pledge, assignment, security or securitios {whether given before or afier the
execution and delivery of this Note) shall rank in priority to the floating charge
fiereby croated. For greater certainty, the security granted herein is held pari passu
with ail other hoiders of the 1L LUMA. MNotes,

Cosversiswt, The Lender shall be entitted upos, and omdy upon, (i) the Maturity
Date, or (ii} a Financing Event Qccumng prior to the Maturity Date, to convert all
(and not any portion) of the unpaid principal amount hemeof {which for greater
certainty shall include accrued or unpaid interest thereon} into units ("Units™} of
the Borrower {the "Conversion Right"} on oot less than 10 days' prior writlen
notice to the Borrower as follows:

{a) such notice shall be in the form attached as Schedule "A” {the "Conversion
Notice") or such other instrument in writing as the Borrower is prepared to
agcepts

e
o
i

bt the conversion shall be completed effective as of the date that is 10 business
days after delivery of such notice to the Borrower (the "Uosversies Tate"h
Conversion shall be made on the basis of the conversion price (the "Conversior
Price”™) und the number of Usits {the "Cowversion Securities”} shall be
determined by dividing the principal amount and accrued interest in respect of
which the Conversion Right is heing exercised by the Conversion Price;

{c} in the event that any Lender exercises its Conversion Right, the right of such
Lender to interest shall terminate as of the date of delivery of such Conversion
Notice; and

{d) the Borrower shall act in good faith and use reasonable efforts to ensure that
certificates or other evidence of ownership of the Conversion Securities shs §§
te delivered o the Lender promptly following the delivery of a Conversion
Notice.

Kovalty Coverage.  Upon such time as there is positive cash flow as presented in
quarterly financial statements prepared in accordance with international Financial
Reparting Standards, a royalty equal to 3.0% of gross sales shall be paid on a pro
rata basis within thirty (30} days of the end of the quarter. Within ninety (90} days
of the end of the veur, the rovalty payments for the year shall be confirmed with the
annual audited financial statements and if there has been an underpayment, an
adiusting payroent shall be made withio thirty (30} days, and if there has been ap
overpayment, the next guarterly payment shall be reduced by the corresponding
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amount. The obligation @ make the royalty payments provided for herein shall
cease when the aggregate royalty payment exceeds five {5) times the principal
amount.

Conversion Securities. Each Unit which comprises the Conversion Securities shall
consist one {1} class B voting share of the Borrower {1 “Class B Share”), and one
{1} Class B Share purchase warrant {a “Warvant”™), Each whole Warrant shali
entitle the halder 1o acquire a Class 1 Share at the Conversion Price until the first
anniversary of the Conversion Date.

Conversion Price. The Conversion Price shall be equal 1o the greater of (1) $5.00,
and (i} 80% of the most recent price per share {or Unit in the case of an equity unit
offering, or conversion price in the case of a convertible debt offering) in an arm’s
fength Hnang compicted for gross proveeds of st least $1.0 million {a
“Finnncing Bvest”). For greater certainty, the Lender is deemed to be arm’s length
to the Borrower for the purposes ofthe iLLUMA Motes, and any and all investments
by the Lender in the Borrower shall be included as part or all of the gross proceeds
of an aven’s length Boancing compileied by the Borrower.

Antt-DNintion. In the event of any change in the issued and outstanding capital of
ILLUMA rive fnc. as 2 result of a share subdivision, consolidation,
reclassification, distribution of a stock dividend to alt holders of Class B voting
commen shares, and in the event of any amalgamation, merger, sale of alf or
substantiaily ail of the assets of the Borrower {each such event being a "Ditution
Event"), the Lender shall be entitled to receive, & the time of exercise of the
Comversion Right, in addition to or in lieu of the Conversion Securities, that number
of common shares or other property or seeurities of the Borrowsr or any successor
o the Borrower that the Londer would bave been entitled to receive i it had fally
exercised the Conversion Right as of the record or effective date of the occurrence
of the Dilwion Event.

Sharing of Dictribations. The holders of the iLLUMA Notes shall share afl
amounts received on account of the ILLUMA Notes {(whether a5 payments,
enforcement proceeds, proceeds of liguidation ur otherwise} such sharing to be
ratable in the same proportion that the principal amount owing to the Lender bears
te the principal amount due to all of the Lenders holding iLLUMA Notes. The
approval of holders of ILLUMA Notes representing i sggrepate a majority in the
unpaid principal amount of the ILLUMA Notes issved and outstanding {the
"Majority Helders") (whether evidenced by instrument in writing or by resolution
approved at a meeting of holders ofthe ILLUMA Notes convened for such purpose)
shall be required to institute or pursue any proceeding or grant any approval in
connection with the settlement, comapromise sdjudication or other determination of
any claim arising with respect to the iILLUMA Notes.

3
B3

Breterminatings of Majority Holders Riading. The determination of the Majority
Heolders as to any matter or proceeding in connection with the iLLIIMA Notes shall

be final and binding on all holders of ILLUMA Notes.

$¥
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Tosmanee of Oppvertible Scesvities, The tssuance of the Convertible Securities
sha§§ be subject 1o all applicable corporate, securities and other applicable legal
roquiremenis governing the issuance of such securities, including without limitation
applicable statutory hold pericds. The Borrower and each holder of ILLUMA
Motes shall execute such documents, instruments and {ilings a5 are negessary o
required to ensure full and timely compliance with alf of such requirements. The
Borrower represents and warrants that it has obtained ali necessary approvals to the
issuance of the ILLUMA Notes, subject to the filing of notices i the prescribed
form.

Governing Law. The iLLUMA Motes shall be governed by and construed in
accordance withthe laws of the Provinve of Outanis:

Notives, Any notices permiited or required under this Series B Note shall be sent,
in the case of the Borrower or a Lender, fo #ts principal address last knowe to the
other party by personal defivery, telecopier or electronic mail and shall be effective,
in the case of delivery on delivery and in the case of telecopier or electronic mail
{with evidence of confirmed transmission received by the sender following
transmission) on the second business day following transmission.

Trauster and Assignment. This Series B Note and all rights, legal and beneficiai
thersin and thereto, shaii be binding on the Borrower and iis successors and assigns

but may not be sold, transferred, sncumbered or otherwise disposed ot by the holder
hereof without the express prior written consent of the Borrower,

CTHE REST OF THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK]
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IN WITNESS WHEREOQF this Serfes B Note has been executed by the proper
officers of the Borower as of the date Srst above written,

Authorized Signatory
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SCHEDULE "A"

CONY RSSO NOTICE

T TELONE S Drive Ine.
RE: Series B Note dated as of July 15th. 2019 {the "Noig™)

Reforonce s made to the Mete.

@w pndersigned herely elects t exercise its Conversion Right as set forth in the Mote as

hs: f‘emmed $ifa
b Issued;

Please cause the centificate repressnﬁﬂg the common shares issuable on the exercise of the
Conversion Bight o be issued and delivered as follows (e sd holder must be thesame
as Lender under the Note unless otherwise approved by ILLUMA Drrive &

Mame:
Address:
Telephone;
Facuimile:

mJ

This Conversion Motice {8 executed, and is final and irrevocable, as of the dav of
L2019,

Name of Holder {lease orint}

Signature of Holder

Name and Address ol Witness; 1 Holder is an mdividual {please pring

Stgmatirs of Witness
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