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GENERAL MATTERS

In this Annual Information Form (“AlF”), unless the context otherwise requires, the “Company” or “AgraFlora”
refers to AgraFlora Organics International Inc. Unless otherwise indicated, information in the AIF is provided as
of December 31, 2019.

This AlF applies to the business activities and operations of the Company for the year ended December 31, 2019,
as updated to June 15, 2020. Unless otherwise indicated, the information in this AIF is given as of the date
hereof.

Unless otherwise indicated, all references to “$”in this AIF refer to Canadian dollars.

This AIF should be read in conjunction with the Company’s consolidated financial statements and management’s
discussion and analysis for the year ended December 31, 2019. The financial statements and management’s
discussion and analysis are available under the Company’s profile on SEDAR at www.sedar.com.

CAUTIONARY STATEMENT ON FORWARD LOOKING STATEMENTS

Information set forth in this AIF may involve forward-looking statements within the meaning of Canadian
securities laws. These statements relate to future events or future performance and reflect management’s
expectations regarding the Company’s growth, results of operations, performance and business prospects and
opportunities. Such forward-looking statements reflect management’s current beliefs and are based on
information currently available to management. In some cases, forward-looking statements can be identified by
terminology such as “may”, “will”, “should”, “expect”, “plan”, “anticipate”, “believe”, “estimate”, “predict”,
“potential”, “continue”, “target” or the negative of these terms or other comparable terminology. Forward-looking
statements in this AIF include, but are not limited to: volatility of stock price and market conditions, regulatory
risks, difficulty in forecasting, key personnel, limited operating history, competition, investment capital and
market share, market uncertainty, additional capital requirements, management of growth, pricing policies,
litigation, no dividend history. The risk factors described in this AIF are not necessarily all of the important
factors that could cause actual results to differ materially from those expressed in the Company’s forward-looking
statements. In addition, any forward-looking statements represent the Company’s estimates only as of the date of
this AIF and should not be relied upon as representing the Company’s estimates as of any subsequent date. The
material factors and assumptions that were applied in making the forward-looking statements in AlF include:

e the Company’s use of proceeds and business objectives and milestones and the anticipated time of

execution;

the performance of the Company’s business and operations;

the intention to expand the business, operations and potential activities of the Company;

the methods used by the Company to deliver cannabis;

the projected increase in production capacity;

the competitive conditions of the cannabis industry;

the competitive and business strategies of the Company;

the Company’s anticipated operating cash requirements and future financing needs;

the anticipated future gross revenues and profit margins of the Company’s operations;

the Company’s expectations regarding its revenue, expenses and operations;

impacts of potential litigation;

the Company’s intention to build brands and develop cannabis products targeted to specific segments

of the market;

e the ongoing and proposed expansion of the Company’s facilities, products or services, including
associated costs and any applicable Health Canada licensing;


http://www.sedar.com/

o the current political, legal and regulatory landscape surrounding medical and recreational cannabis

and expected developments in any jurisdiction in which the Company operates or may operate;

the receipt of any regulatory and stock exchange approvals required at any given time;

the applicable laws, regulations and any amendments thereof;

medical benefits, viability, safety, efficacy and dosing of cannabis;

the expected growth in the number of patients;

the expected number of grams of medical cannabis used by each patient;

expectations with respect to the advancement and adoption of new product lines and ingredients;

the acceptance by customers and the marketplace of new products and solutions;

the ability to attract new customers and develop and maintain existing customers;

expectations with respect to future production costs and capacity;

expectations with respect to the renewal and/or extension of the Company’s permits and licenses;

the ability to protect, maintain and enforce the Company’s IP rights;

the ability to successfully leverage current and future strategic partnerships and alliances;

the ability to attract and retain personnel;

anticipated labour and materials costs;

the Company’s competitive condition and expectations regarding competition, including pricing and

demand

expectations and the regulatory environment in which the Company operates; and

e anticipated trends and challenges in the Company’s business and the markets and jurisdictions in
which the Company operates or may operate.

The preceding list is not exhaustive of all possible factors. All factors should be considered carefully when
making decisions with respect to the Company. Readers should not place undue reliance on the Company’s
forward-looking statements, as the Company’s actual results, performance or achievements may differ materially
from any future results, performance or achievements expressed or implied by such forward-looking statements if
known or unknown risks, uncertainties or other factors affect the Company’s business, or if the Company’s
estimates or assumptions prove inaccurate. Therefore, the Company cannot provide any assurance that such
forward-looking statements will materialize. Unless required by applicable securities laws the Issuer disclaims
any obligation to update any forward- looking statements, whether as a result of new information, future events or
results or otherwise. For a description of material factors that could cause the Company’s actual results to differ
materially from the forward-looking statements in this AlIF, see “Risk Factors”.

While the Company considers these assumptions may be reasonable based on information currently available to
it, these assumptions may prove to be incorrect. Actual results may vary from such forward-looking information
for a variety of reasons, including but not limited to risks and uncertainties disclosed in the section titled “Risk
Factors”.



GLOSSARY OF TERMS
“ACMPR” means the Access to Cannabis for Medical Purposes Regulations issued pursuant to the CDSA,;
“AAA Heidelberg” means AAA Heidelberg Inc.;

"AAA Heidelberg Facility" means AgraFlora's 8,800 sg. ft. licensed craft cannabis cultivation facility London,
Ontario;

"Agraleaf" means AgralLeaf SA;

“AgraFlora” means AgraFlora Organics International Inc.;

"Ateba" means Ateba Resources Inc.;

"BCP" means Best Cannabis Products Inc.;

"Blox" means Blox Labs Inc.;

“Canabeer” means 11353675 Canada Corp.;

“Canada Cannabis Therapeutics Company” means 11353705 Canada Corp.;
“cannabis” has the meaning given to such term in the Cannabis Act;
“Cannabis Act” means the Cannabis Act, S.C. 2018, c. 16, and its regulations;
“cannabis oil” has the meaning given to such term in the Cannabis Act;
"Cannmart" means Cannmart Inc.;

"Cannvas" means Cannvas Medtech Inc.;

"Canopy Growth" means Canopy Growth Corporation;

“Canutra” means Canutra Naturals Ltd.;

“CBD” means cannabidiol;

"CCI" means Cannabis Compliance Inc.;

“CDSA” means the Controlled Drugs and Substances Act (Canada) repealed on October 17, 2018;
"CEO" means chief executive officer;

"CFOQO" means chief financial officer;

“Colorado Science” means 11406426 Canada Corp.;

“Company” means AgraFlora Organics International Inc. or AgraFlora;



"CPG" means a consumer packaged good;
“CSE” means the Canadian Securities Exchange;
"Debentures" means unsecured convertible debentures of AgraFlora;

"Delta Facility” means AgraFlora's 20-hectare HA (2.2 million square feet) facility located in Delta, British
Columbia;

“Dispensing Cap Technologies” means 11122347 Canada Corp.;
"DMCL LLP" means Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants;
"DOCC" means Delta Organic Cannabis Corp.;

"EU" or "E.U." means the European Union;

"EU-GDP" means European Union good distribution practice;
"EU-GMP" means European Union good manufacturing practice;
"Eurasia Infused" means Eurasia Infused Cosmetics Inc.;
"EuroLife" means EuroLife Brands Inc.;

"Eviana" means Eviana Health Corporation;

"Farma Swiss" means Farma Swiss S.A.S.;

"Farmako" means Farmako GmbH;

“forward-looking statements” has the meaning ascribed thereto under the heading “Forward Looking
Information”;

"Gatekeeper" means Gatekeeper Growth Partners;
"Gateway" means Gateway Newstands;

"Glow" means Glow Life Technologies Ltd.;

"GMP" means good manufacturing practices;
"Houwelings" means the Houwelings Partnership Group;
"ICC" means ICC International Cannabis Corp.;

"IP" means intellectual property;

"Liberty Leaf" means Liberty Leaf Holdings Ltd.;



“Licence” means a licence issued under Section 62(1) of the Cannabis Act in relation to cannabis;

“Licence Holder” means a holder of a Licence issued under Section 62(1) of the Cannabis Act in relation to
cannabis;

"LOI" means a letter of intent;

"Maricom" means Maricom Inc.;

"MC45" means Micro C45 Inc.;

"MIA" means manufacturing and import authorization;

“Minister” means the Minister of Health;

"MYM" means MY M Nutraceuticals Inc.;

"NI 52-110" means the National Instrument 52-110 — Audit Committees;
“Natures Hemp” means Natures Hemp Corp.;

"OFIG" means Organic Flower Investments Group Inc.;

"Options" means incentive stock options to purchase common shares of AgraFlora;
"OTC" means over-the-counter;

“Potluck Potions” means Potluck Potions and Edibles Corp.;

“PSC” means Propagation Services Canada Inc.;

"PUFA" means PUF Ventures Australia Pty Ltd.;

“Pure Grow” means Pure Grow Medicinals S.A.;

"R&D" means research and development;

"Red Phoenix" means Red Phoenix International Trading Ltd.;

"Relay" means Relay Medical Corp.;

"RMI" means request for more information;

"Roughrider" means Roughrider Capital Corp.;

“SEDAR” means the System for Electronic Document Analysis and Retrieval;
"SGSC" means Sustainable Growth Strategic Capital Corp.;

“Shares” means the common shares in capital of AgraFlora;



"SKU" means a stock keeping unit;

“Solaris” means Solaris Nutraceuticals Pty Ltd.;

"Special Warrants" means special warrants of AgraFlora;

“Stock Option Plan” means the plan for which the Company may grant Options to directors, officers,
employees, and consultants, provided that the maximum number of Options that are outstanding at any time shall
not exceed 10% of the issued and outstanding Shares of the Company.
"THC" means tetrahydrocannabinol;

"The Good Company" means The Good Company GmbH;

"Toronto WolfPack" or "TWP" means Toronto Wolfpack RLFC;
“Trichome” mean Trichome Cannabrands Inc.;

“True Focus” means 1205293 B.C. Ltd.;

"TSXV" means the TSX Venture Exchange;

"UK" or "U.K." means the United Kingdom;

"UM" means the Université de Moncton;

"Units" means a unit of AgraFlora;

"US" or "U.S." means the United States of America;

"Vapetronix" means Vapetronix Holdings Inc.;

"Vendure" means Vendure Genetics Labs Inc.;

"Volt" means Volt Energy Corp.;

"VWAP" means the volume-weighted average price;

"Warrants" means common share purchase warrants of AgraFlora;
"Weed Points" means Weed Points Loyalty Inc.;

"WHH" means Whole Hemp Health;

"Winnipeg Edibles Facility" means AgraFlora's 51,500 square foot edibles manufacturing facility in Winnipeg,
Manitoba;



CORPORATE STRUCTURE

Name, Address and Incorporation

The Company was incorporated on June 24, 2004 under the laws of the Province of British Columbia under
incorporation number BC0698428. On July 20, 2004, the Company changed its name from 0698428 BC Ltd. to
High Ridge Resources Inc. On January 1, 2010, the Company changed its name from High Ridge Resources Inc.
to New High Ridge Resources Inc. On February 7, 2011, the Company changed its name from New High Ridge
Resources Inc. to Newton Gold Corp. On November 7, 2013, the Company changed its name from Newton Gold
Corp. to Chlormet Technologies, Inc. On November 13, 2015, the Company changed its name from Chlormet
Technologies, Inc. to PUF Ventures Inc. On November 14, 2018, the Company changed its name from PUF
Ventures Inc. to AgraFlora Organics International Inc. as well as completed a five for-one stock split of the issued
and outstanding shares.

The Company’s head office and registered and records office is located at Suite 804 - 750 West Pender Street,
Vancouver, British Columbia, Canada, V6C 2T7. AgraFlora’s corporate website is https://agraflora.com. The
information contained on the Company’s website is not incorporated by reference into this AlF.

The Company trades on the CSE under the symbol “AGRA”. The Company also trades on the OTC Pink Sheets
under the symbol “AGFAF” and the Frankfurt Stock Exchange under the symbol “PU31”.

Intercorporate Relationships

The following chart illustrates, as at the date of this AIF, the Company’s material subsidiaries, the percentage of
voting securities of each that are held by AgraFlora either directly or indirectly, and their respective jurisdictions
of incorporation, continuance, formation or organization.

Subsidiary Name Ownership by AgraFlora Jurisdiction of
Incorporation

AAA Heidelberg Inc. 100% Ontario
Pure Grow Medicinals S.A.* 100% Columbia
Glow Lifetech Ltd. 20% Ontario
Solaris Nutraceuticals Pty Ltd. 35% Australia
Propagation Services Canada Inc. 70% British Columbia
11122347 Canada Corp. 80% Canada
Potluck Potions and Edibles Corp. 80% Canada
11353675 Canada Corp. 80% Canada
11353705 Canada Corp. 80% Canada
11406426 Canada Corp. 80% Canada
1210391 BC Ltd. 100% British Columbia
Trichome Cannabrands Inc. 100% Ontario
Canutra Naturals Ltd. 100% British Columbia

*The Company operates in the jurisdictions of Canada and Columbia.
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GENERAL DEVELOPMENT OF THE BUSINESS

Three Year History

Year Ended December 31, 2017

On January 12, 2017, the Company announced that it has entered into a confidentiality agreement and had
commenced discussions with a publicly traded natural resource company regarding a potential sale of its wholly
owned lithium asset, the Lithium Property located in northern Quebec.

On January 24, 2017, the Company announced that it has re-commenced development of its WeedBeacon
platform and has entered into discussions with two technology groups to finalize and commercialize its original
prototype and demo mobile application. Additionally, the Company announced that it has granted incentive stock
Options to purchase a total of 975,000 Shares at an exercise price of 0.265 per Share for a period of two years to
its officers and consultants in accordance with the provisions of its Stock Option Plan.

On January 31, 2017, the Company announced the appointment of Mr. Peter Karroll to the position of Director of
Branding and Marketing.

On March 10, 2017, the Company announced that Mr. Tim McNulty has been appointed senior investor relations
advisor to the Company.

On March 13, 2017, the Company announced that it had completed a non-brokered private placement of
7,656,500 Units issued at a price of $0.25 per Unit, raising gross proceeds of $1,914,125. Each Unit consisted of
one Share and one transferable Warrant, with each Warrant entitling the holder to acquire one additional Share at
a price of $0.40 per Share for two years from the date of issuance. The Company paid finder's fees of 6% cash and
6% finder's Warrants to Echelon Wealth Partners Inc. and Fairwater Consulting Limited.

On May 8, 2017, the Company announced that it had issued 500,003 Shares at a deemed price of $0.40 per Share
to the shareholders of AAA Heidelberg pursuant to the Share exchange agreement with the Company, AAA
Heidelberg and the shareholders of AAA Heidelberg dated for reference January 26, 2015. Pursuant to the
agreement, upon the issuance of these shares by the Company, the shareholders of AAA Heidelberg transferred an
additional 9.1% interest in AAA Heidelberg to the Company. This transfer resulted in the Company owning a
total of approximately 54.49% of AAA Heidelberg.

On May 9, 2017, the Company announced that it had elected to undertake its option for early termination of the
third party mortgage debt in relation to the real property associated with the AAA Heidelberg ACMPR applicant
AAA Heidelberg Facility. The principal mortgage balance was paid in full thus resulting in the property being
wholly owned by AAA Heidelberg.

On June 1, 2017, the Company announced that it had signed an exclusive joint venture agreement with Canopy
Growth and joined CraftGrow, a collection of high quality cannabis grown by a select and diverse set of
producers, made available through Tweedmainstreet.com. Canopy Growth introduced CraftGrow through its
wholly-owned subsidiary, Tweed with the goal of bringing select strains of high quality cannabis grown by a
diverse set of producers to Tweed's registered customers.

On June 5, 2017, the Company announced that it had sold its wholly owned mineral asset, the Lithium Property

located in west-central Quebec, to a publicly traded resource company, Volt. In consideration for the sale of
100% of the asset, the Company was granted 2.5 million common shares of Volt.
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On June 6, 2017, the Company announced that the Company received notice from Health Canada that it had
upgraded from position 14 to position 8 with respect to its ACMPR application for majority owned AAA
Heidelberg.

On July 11, 2017, the Company announced the launch of its nutraceutical CBD product line. Manufactured in the
United States under stringent quality control adherence and derived from high quality industrial hemp, the
Company is initially focused on the distribution of the products in Canada and in Europe with a specific emphasis
on Germany and Croatia. The Company will introduce the new CBD line to physicians and naturopathic
practitioners in Europe.

On July 12, 2017, the Company announced that it had executed a binding purchase and sale agreement whereby
the Company will acquire the property immediately adjacent to its current AAA Heidelberg Facility, so as to
increase its potential cultivation space by approximately 300%. The adjacent property has an equal footprint of
half an acre and the Company estimates that this extra space will allow for a potential facility expansion to
35,000 square feet from its current 8,800 square feet.

On September 7, 2017, the Company announced that it intended to spin out its Weedbeacon proprietary
technology, current app developments, databases, graphics, brochures and other marketing materials and
liabilities into its wholly-owned subsidiary, Vapetronix by way of a plan of arrangement. Pursuant to the
arrangement, the Company would distribute 100% of the common shares of Vapetronix it receives to the
Company shareholders on a pro rata basis. The Company shareholders would be entitled to receive one
Vapetronix share in exchange for every seven (7) common shares of the Company held as at October 4, 2017.

On September 12, 2017, the Company announced that Vapetronix has filed the necessary documents changing the
corporate name to Weed Points Loyalty Inc.

On September 27, 2017, the Company announced that it has agreed to strategic partnership with the Richmond
Valley Council, the local government in the Northern Rivers region of northeastern New South Wales, Australia,
to construct a 1 million-square-foot greenhouse operation, with largescale manufacturing, processing and office
facilities for the cultivation, production and manufacture of medical cannabis and associated products in Australia.
The agreement is between the Richmond Valley Council and PUFA, a recently formed, majority owned
subsidiary of the Company.

On October 11, 2017, the Company announced that it has s completed the acquisition of Natures Hemp. Pursuant
to the Share purchase agreement, the Company purchased 100% of the issued and outstanding common shares of
the Natures Hemp in consideration of the issuance of a total of 1,200,000 Shares (equivalent to a value of
$600,000) which was distributed on a pro rata basis to Natures Hemp at a deemed price of $0.50 per Share.

On October 18, 2017, the Company announced that it had entered into a strategic partnership with MYM for the
construction of a one million square foot greenhouse facility in northern New South Wales, Australia called the
Northern Rivers Project. The Company will own 35% of the Northern Rivers Project, which, at full scale, will
have the capacity to produce 100,000 kilograms of high quality cannabis per year, worth between $800 million
and $1.1 billion. The Northern Rivers Project includes a land purchase option agreement with the Richmond
Valley Council for a 27-hectare parcel of land near the town of Casino in northern New South Wales, Australia.

On November 14, 2017, the Company announced that PUFA has filed three applications with the Australian
Office of Drug Control for the cultivation, production and manufacture of cannabis at the Northern Rivers Project.
The applications, if successful, would allow PUFA to take cannabis from seed to finished product.

On November 16, 2017, the Company announced that PUFA has retained Mr. Casey Houwelings and Mr. Peter
Cummings as greenhouse consultants for the medical cannabis Northern Rivers Project.
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On November 21, 2017, the Company announced that it has engaged renowned Dutch greenhouse builder KUBO,
for engineering and the tendering process for the construction of the Northern Rivers Project.

On November 30, 2017, the Company announced that the Supreme Court of British Columbia approved the
arrangement agreement with Weed Points. Pursuant to an arrangement agreement and plan of arrangement, Weed
Points will issue approximately 7,034,279 Weed Points Shares to the Company's shareholders. The Company
received shareholder approval to the arrangement at the Company's annual general and special meeting held on
November 24, 2017.

On December 4, 2017, the Company announced that PUFA has filed application with the Australian Office of
Drug Control to obtain a medicinal cannabis license and a cannabis research license in collaboration with the
National Institute of Complementary Medicine (NICM), an Australian Health Research Institute based at Western
Sydney University in New South Wales (NSW), Australia.

On December 21, 2017, the Company announced that PUFA's applications for medicinal cannabis licenses for its
Northern Rivers Project in New South Wales, Australia, for both cultivation and production, cannabis research
license and manufacturing license have been accepted by the Office of Drug Control (ODC). The Company also
announced that PUFA will begin operating under a new corporate name and will be known as Solaris
Nutraceuticals Pty Ltd.

On December 29, 2017, the Company announced that it had granted Options to purchase a total of 2,500,000
Shares at an exercise price of $1.33 per Share for a period of two years to its directors, officers and consultants in
accordance with the provisions of its Stock Option Plan.

Year Ended December 31, 2018

On January 16, 2018, the Company and Cannvas announced that they completed a statutory arrangement under a
plan of arrangement. As a result of completing the arrangement, Cannvas became a reporting issuer in the
provinces of British Columbia, Alberta and Ontario. Completion of the arrangement between the Company and
Vapetronix Holdings Inc. (formerly, Weed Points Loyalty Inc., now Cannvas Medtech Inc.), was approved by the
shareholders of the Company on November 24, 2017 and by a Final Order granted by the Supreme Court of
British Columbia on November 30, 2017 in accordance with Part 9 of the Business Corporations Act (British
Columbia).

On February 1, 2018, the Company and Cannvas announced the formation of a technology partnership between
Cannvas and Blox, a technology company specialized in decentralized ledger technology, smart contracts and
blockchain development. Cannvas will use its expertise in strategic creative marketing campaigns including SEO,
digital branding and other related services to create a strategic communications campaign for Blox's investor base
and partners as it drives its business growth with multiple blockchain projects.

On February 8, 2018, the Company announced that Health Canada has contacted AAA Heidelberg to
acknowledge the company's position in the ACMPR licensing process which is the confirmation of readiness
stage. Upon receipt and successful review of an evidence package, AAA Heidelberg can expect to receive an
ACMPR license to grow medical cannabis.

On February 15, 2018, the Company and its strategic partner MYM announced the Casino, New South Wales

based Solaris, was awarded a AUD$2,500,000 Regional Jobs Investment Program (RJIP) grant, through Federal
Department of Innovation, Industry & Science.
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On February 20, 2018, the Company and its strategic partner MY M announced a joint venture agreement between
Southern Cross University and Solaris to commit to the development of hemp and medicinal cannabis products in
the NSW Northern Rivers region that will enhance animal and human health.

On March 29, 2018, the Company announced that it had granted Options to purchase a total of 3,325,000 Shares
at an exercise price of $0.84 per Share for a period of two years to its directors, officers and consultants.in
accordance with the provisions of its Stock Option Plan.

On April 4, 2018, the Company announced that it planned to spin out its wholly owned subsidiary Natures Hemp
by way of a plan of arrangement. Pursuant to the proposed plan of arrangement, the shareholders of the Company
are expected to receive shares in Natures Hemp.

On April 23, 2018, the Company announced that it has appointed Dr. Cezar Khursigara to its Advisory Board.
The Advisory Board will oversee all areas related to the Company medical cannabis research and development
initiatives.

On April 26, 2018, the Company announced that the Company has appointed Dr. Peter Tolias to its Advisory
Board. The Advisory Board oversees all areas of research and development related to the Company's medical
cannabis initiatives.

On May 4, 2018, the Company announced the formation of a wholly owned subsidiary Pure Grow in Colombia to
pursue additional international opportunities in the cannabis industry.

On May 24, 2018, the Company announced that it has entered into an arrangement agreement with its subsidiary
Natures Hemp whereby the Company will transfer the business of development of CBD extraction from seeds and
other plant parts for the creation of high quality oils and flours, proprietary hemp base food and medicinal
products into Natures Hemp by way of a plan of arrangement, and Natures Hemp will become a reporting issuer
in the Provinces of British Columbia, Alberta and Ontario upon completion of the arrangement.

On June 29, 2018, the Company announced the formation of PSC which will provide "flower ready" starter plants
to Cannabis Cultivators in Canada and internationally. PSC was jointly formed with the Company and Casey
Houweling, a vegetable greenhouse grower with over 40 years of floral and vegetable propagation experience.
Mr. Houwelings operates a largescale vegetable propagation business in Delta Facility.

On July 5, 2018, the Company announced that it has engaged CCI on behalf of PSC to prepare the Delta Facility
for cannabis propagation. CCI has more than 10 years’ experience providing risk mitigation, due diligence and
regulatory compliance to commercial cannabis producers and resellers worldwide.

On August 14, 2018, the Company announced that the Supreme Court of British Columbia approved the plan of
arrangement among the Company, Natures Hemp and the shareholders of the Company. The Company will
proceed to complete the arrangement, which includes the issuance of shares to the Company shareholders of
record as of June 18, 2018, on the basis of one new common Share in Natures Hemp for every 3.3665 Company
shares held on a pro rata basis. Natures Hemp will issue approximately 17,500,000 common shares of Natures
Hemp to the Company shareholders.

On August 28, 2018, the Company and Natures Hemp announced they completed a statutory arrangement under a
plan of arrangement. As a result of completing the arrangement, Natures Hemp became a reporting issuer in the
provinces of British Columbia, Alberta and Ontario. Completion of the arrangement, as set forth in the
arrangement agreement and plan of arrangement between the Company and Natures Hemp was approved by the
shareholders of the Company on August 7, 2018 and by a Final Order granted by the Supreme Court of British
Columbia on August 13, 2018, in accordance with Part 9 of the Business Corporations Act (British Columbia).

14



On September 14, 2018, the Company announced that it would be proceeding with the Delta Facility. In
conjunction with the project, the Company plans to issue up to 4,000,000 Shares for services to key personnel
including related parties assisting with the project. The deemed value of the Shares will be determined by the
closing market price on the day preceding the issuance of the Shares. Additionally, the Company has paid a
$1,500,000 deposit on the project and has spent an additional $200,000 for the hiring of security personnel for the
Delta Facility.

On September 20, 2018, the Company and Liberty Leaf, a company in the business of acquiring partnership
interests in up-and-coming and established companies in the medicinal and recreational cannabis sector,
announces the execution of a memorandum of understanding which outlines the basis whereby the parties will
undertake the formation of a joint venture partnership for the purposes of developing a medical cannabis project
for the cultivation and sale of medical cannabis in Greece.

On September 25, 2018, the Company and DOCC, a privately held Toronto-based cannabis investment company,
signed an equity participation and earn-in agreement with, which provides for up to $40 million in investment at a
price of $2.24 per the Share for the development of the Delta Facility. The proceeds of the subscriptions shall be
used exclusively to develop the Delta Facility consisting of 2,200,000 sq. feet of illuminated greenhouse space
and 1,700,000 sqg. feet of "ebb and flood" irrigation space.

On October 2, 2018, the Company announced that Natures Hemp has reported the successful formulation and
initial test results of a hemp based coffee creamer by the Richardson Centre of Functional Foods and
Nutraceuticals at the University of Manitoba.

On October 15, 2018 the Company announced that AAA Heidelberg, had received its ACMPR cultivation license
from Health Canada. With this license, the Company is permitted to begin cultivating cannabis at its AAA
Heidelberg Facility.

On October 16, 2018, the Company announced that it had executed an agreement with Cannvas to become the
first licensed producer to join the Cannvas Marché, a network of high-tech learning and fulfiliment centres across
Canada. The Company secured premiere access to the digital experience screens to be presented in each Cannvas
Marché location.

On October 18, 2018, the Company announced that it has closed a $12.5 million first tranche of $40 million
equity participation and earn-in agreement with DOCC and issued 27,863,775 Shares at a price of $0.448 per
Share.

On October 31, 2018, the Company announced that it has granted Options to purchase a total of 1,400,000 Shares
at an exercise price of $0.71 per Share for a period of five years to certain directors, officers and consultants in
accordance with the provisions of its Stock Option Plan.

On November 14, 2018, the Company announced that it has completed a name change from "PUF Ventures Inc."
to "AgraFlora Organics International Inc." and the Company's trading symbol had changed to "AGRA" on the
CSE. The Company is also announced that, following the name change, the Company will have completed a
subdivision of its issued and outstanding Shares on the basis of five (5) new Shares for every one (1) Share held
by the shareholders of record as at November 19, 2018.

On December 10, 2018, the Company closed a $7.5 million second tranche of the $40 million equity
participation and earn-in agreement with DOCC and issued 16,718,265 Shares at a price of $0.448 per Share.
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On December 12, 2018, the Company announced its joint venture company PSC is to focus on the cultivation
of cannabis flowering plants and conduct propagation for its own internal needs.

On December 13, 2018 the Company announced that it had signed an agreement with Namaste Technologies
Inc.’s wholly-owned subsidiary, Cannmart, where Cannmart may purchase medical cannabis products from the
Company’s PSC Delta Facility, subject to approval of its cultivation and sales licenses by Health Canada. Subject
to the terms of the agreement, Cannmart reserves the right of first refusal to purchase up to 10% of the total
annual production from AgraFlora's large-scale Delta Facility, representing 25,000,000 grams, at a price of $4 per
gram, or up to $100,000,000 per year.

On December 19, 2018, the Company announced the acquisition of 100% interest in AAA Heidelberg. In
conjunction with the acquisition the Company has issued 12,216,509 Shares at a deemed price of $0.1667 per
Share to the shareholders of AAA Heidelberg pursuant to the share exchange agreement entered into between the
Company, AAA Heidelberg and the shareholders of AAA Heidelberg dated January 26, 2015. The completed
share transfer has resulted in the acquisition of the remaining interest of the AAA Heidelberg licensed facility and
the entity is now a wholly owned subsidiary of AgraFlora.

On December 20, 2018, Relay, a developer of MedTech innovation, and the Company announced the formation
of the private company Glow to pursue medical related technology opportunities in the global cannabis sector.
The newly formed entity combines Relay's techno-commercial leadership with the Company's accumulated
knowledge, expertise and access to cannabis industries across the sector. Glow is owned 50% by Relay, 30% by
AgraFlora and 20% by private investors.

On December 27, 2018, the Company announced the acquisition of a large library of cannabis seed varieties from
a private genetics firm based on the Sunshine Coast in British Columbia. The Company secured exclusive genetic
acquisition agreements for a broad range of cannabis seed varieties from diverse lineages.

On December 31, 2018, the Company announced that it completed debt settlements whereby the Company issued
a total of 2,291,727 Shares at a deemed value of $0.1667 per Share to certain persons for certain loans and
management fees owed totaling approximately $382,120.61.

Year Ended December 31, 2019

On January 2, 2019, the Company announced that PSC has executed its first propagation supply agreement with
Alta-Sun Samson Holdings Corp., a wholly-owned subsidiary of Cabbay Holdings Corp. The agreement calls for
PSC to supply high-CBD cannabis plants for a 5-acre outdoor grow operation near Edmonton, Alberta.

On January 7, 2019, the Company announced that it has engaged GMP facility experts to design post production
exports for the EU in preparation for the first crop of cannabis to be planted at its the large-scale Delta Facility
later. The Company has also initiated discussions regarding supply agreements and product development
partnerships with several EU based pharma companies.

On January 7, 2019, the Company and Blox announced an LOI to negotiate in good faith, a definitive agreement
whereby the Company and Blox intend to form a joint venture company to build a team of professionals from the
cannabis, agriculture and pharmaceutical sectors to manage and operate an agricultural greenhouse facility. Blox
has executed an LOI with BCP to enter into a definitive agreement to acquire an 180,000 sq. ft. greenhouse
facility on 50 acres of land in Leamington, Ontario. The LOI also includes management of the Leamington
cannabis greenhouse whereby AgraFlora would receive up to 19.99% ownership, subject to the satisfaction of
certain milestones, in Blox or the "Newco" upon closing of the BCP arrangement. AgraFlora is to be named the
manager of the Leamington cannabis greenhouse and will receive the following compensation assuming Blox
completes its acquisition of BCP within the timeframe to be referenced in the definitive agreement: Special
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Warrants comprised of Series A, Series B and Series C with each series containing 23,788,100 Special Warrants.
Each Special Warrant is convertible, subject a conversion limitation of AgraFlora not owning more than 19.99%
of Blox at any time, into one common share in the capital of Blox on the basis certain conditions and milestones
being met including the completion of the acquisition of BCP by Blox. AgraFlora will also provide services and
resources related propagation and genetics, greenhouse design and operation and large-scale cultivation to the
Leamington cannabis project. In addition, AgraFlora will contribute rights relating to its existing cannabis
operations and non-exclusive brands currently being sold in Canada. The management contract of the
Leamington cannabis greenhouse between AgraFlora and Blox is conditional upon the completion of the
acquisition of BCP by Blox.

On January 22, 2019, the Company announced that its wholly owned subsidiary, AAA Heidelberg is preparing to
acquire a strain of cannabis to begin cultivation at its AAA Heidelberg Facility.

On February 4, 2019, the Company announced that Natures Hemp is moving forward with the development of a
hemp based coffee creamer. The Richardson Centre of Functional Foods and Nutraceuticals at the University of
Manitoba is undertaking phase two of product development which includes product and process optimization,
increased production scale plus a shelf life study.

On February 20, 2019, the Company announced an amendment to the LOI signed with Blox. The parties have
agreed to reduce the total number of Special Warrants to be issued to the Company from 71,364,300 to
57,091,440. The Special Warrants are to be priced at a deemed value of $0.05 per special Warrant (for a total
value of $2,854,572).

On March 8, 2019, the Company announced it intension to pursue a public listing on a major international stock
exchange. AgraFlora has initiated due diligence on the Nasdaq, the New York Stock Exchange and the AlM, a
division of the London Stock Exchange. The management team will examine all listing options and will select the
stock exchange that will provide the Company with the most long-term benefits.

On March 11, 2019, the Company announced that it had retained Maricom to provide investor relations services
to the Company in compliance with regulatory guidelines. Under the terms of engagement, Maricom has been
retained for a 6-month period starting March 1, 2019 at $3,500 per month.

On March 20, 2019, the Company announced that announce it is acquiring an additional 10% of the shares of PSC
for $14 million payable by Shares at a price of $0.68 per Share, equivalent to 20,588,235 Shares. The transaction
has been agreed to in principle and approved by both boards of directors of AgraFlora and PSC. Following the
transaction, the ownership of PSC will consist of AgraFlora as to 60%, Houwelings as to 30% and the investors of
DOCC as to 10%.

On March 20, 2019, the Company announced that it has initiated due diligence with respect to a potential
partnership with Dixie Brands Inc., relating to the manufacture, sale and distribution of cannabis infused products
within legalized markets in the EU.

On March 25, 2019 the Company announced that it has closed a $20 million third and fourth tranches of the $40
million equity participation and earn-in agreement with DOCC and issued the third tranche of 44,582,040 Shares
at a deemed price of approximately $0.45 per Share. With the funding of $40 million, DOCC has earned a 20%
economic interest in PSC, AgraFlora retains a 50% economic interest and Houwelings and partners own the
remaining 30%.

On April 3, 2019, the Company and Liberty Leaf announced that the companies have made advancement with

respect to gaining entry into the medical cannabis market in the EU and, as such, formed a jointly owned Greek
company, Agraleaf, so as to formally capitalize on the opportunity. AgraFlora and Liberty Leaf will own an
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equal equity stake in Agraleaf with specific details regarding the obligations of the Companies to be outlined in a
shareholder’s agreement. AgraLeaf has established a team in Greece consisting of personnel with expertise in
commercial horticulture, government affairs, legal and finance.

On April 4, 2019, the Company and Relay announced the execution of a binding LOI to bring Glow public by
way of reverse takeover. In December 2018, the partners jointly announced the formation of Glow to identify and
develop technologies within the global cannabis sector. The LOI is to be followed by a formal definitive
agreement with Ateba whereby Ateba will acquire all the securities of Glow by way of a share exchange,
amalgamation or other transaction, subject to the terms and conditions of the LOI.

On April 8, 2019, the Company and Relay announced the execution of an asset sale agreement to transfer a suite
of technology assets including the cannabis Smart Consumption System from Relay to Glow. Under the terms of
the agreement, Relay has sold a suite of technology assets relating to the development and licensing of cannabis
related medical technologies. In consideration, Glow has issued 6,350,000 shares to Relay resulting in Relay
holding approximately 63.5% of Glow prior to the anticipated completion of a private placement and go-public
transaction.

On April 9, 2019, the Company and ICC announced that they have entered into an agreement whereby the
Company will transfer its portfolio of exotic, native Colombian cannabis genetics to ICC for international
marketing and distribution purposes. The Company's genetics portfolio consists of rare, native cannabis strains
from the regions of Valle del Cauca, Cauca, Magdalena and Antioquia in Colombia. Under the agreement, Pure
Grow is transferring to International Cannabis a library consisting of 20 unique strains that include both THC and
CBD varietals, including highly strains such as: Caucana, Purpura, Medellin Gold, Maroc. Under the terms of the
agreement, AgraFlora will retain the rights to the genetics library for its own uses within North America, and ICC
is granted exclusive rights elsewhere globally. In consideration for the transfer of the genetics library, ICC will
issue one million common shares to AgraFlora. The valuation of the shares will be based upon the five-day
VWAP of ICC's common shares for the five trading sessions prior to the announcement of the agreement.

On April 23, 2019, the Company announced the appointment of Mr. Brandon Boddy to the board of directors of
the Company and the appointment of Ms. Jan Urata as Corporate Secretary of the Company.

On April 29, 2019, the Company announced that it has completed various Share issuances to certain parties as
detailed out below.

e PSC: A total of 20,588,235 Shares were issued pursuant to a share purchase agreement with PSC and the
shareholders of PSC dated effective March 19, 2019. Pursuant to the agreement, the Company acquired
10% of the outstanding Class B non-voting participating common shares of PSC from the PSC
shareholders for $14,000,000, payable by the issuance of 20,588,235 Shares at a price of $0.68 per Share.

e Consulting Services: The Company issued an aggregate of 10,000,000 Shares at a deemed price of $0.51
per Share to key personnel, including related parties, who are assisting with PSC and the Delta Facility.

e LOI: Pursuant to an LOI dated May 22, 2018, the Company has issued the first allotment of 1,250,000
Shares to Cornelius Houwelings at a deemed price of $0.51 per Share. The Company has also agreed to
issue an additional 5,000,000 Shares to Cornelius Houwelings upon the achievement of the Delta Facility
becoming 100% operational in cannabis.

e Supply Agreement: The Company also issued 281,690 Shares at a deemed price of $0.71 per Share to
Vendure pursuant to a supply agreement dated December 26, 2018, whereby the Company agreed to
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purchase certain plants, plant matter and related plant based products from Vendure for total
consideration of $200,000, payable in Shares.

On May 3, 2019, the Company announced that it had sold its rights to AgraLeaf SA in Greece in exchange for
common shares of Roughrider valued at 150% of the Company's original investment in the Greek venture. The
Company anticipates it will own approximately 8% of the common shares of Roughrider after the closing of the
transaction.

On May 21, 2019, the Company announced the appointment of Mr. Brandon Boddy as Chairman and CEO of
AgraFlora. The Company also announced and the resignation of Mr. Derek lvany as President, CEO and a
director of the Company.

On May 21, 2019, the Company announced that it has granted Options to purchase a total of 6,000,000 Shares at
an exercise price of $0.46 per Share for a period of five years to certain directors, officers and consultants in
accordance with the provisions of its Stock Option Plan.

On May 22, 2019, the Company announced that it has entered into a five year commercial rights and off-take
agreement with ICC. Under the terms of the agreement, the Company will sell up to 100,000 kg of premium dried
cannabis flower produced from its Delta Facility to International Cannabis over the next five years, subject to
approval of the Company's cultivation and sales licenses by Health Canada. Subject to the terms of the agreement,
AgraFlora may sell up to 20,000 kg of dried cannabis per annum for a 5-year term from its Delta Facility,
representing 100,000,000 grams over the duration of the initial term.

On May 23, 2019, the Company and OFIG announced that they entered into a binding LOI whereby the Company
will acquire 100% of OFIG's assets including OFIG's 20% interest in the Delta Facility, an array of domestic
downstream/product formulation operations and the rights to a trans-European distribution network.

On May 27, 2019, the Company announced that it has entered into an amended assignment agreement with
Roughrider whereby the parties agreed to amend the original assignment agreement dated April 30, 2019 to
reduce the purchase price of the optioned shares from €600,000 to €500,000 resulting in a reduced number of
common shares of Roughrider to be issued to the Company, from 3,600,000 Roughrider shares to 3,010,000
Roughrider shares at a deemed price of $0.25 per Roughrider share. Additionally, the Company announced the
appointment of Mr. Brian O’Neill as a member of the Company's board of directors.

On May 28, 2019, the Company announced that it had entered into a binding LOI with ICC for the strategic sale
of its Colombian pharmacy operation, Farma Swiss. Farma Swiss is part of Pure Grow, AgraFlora's wholly owned
Colombian subsidiary formed to pursue international opportunities in the cannabis industry. As per the terms of
the LOI, ICC will issue the Company such number of common shares in the capital of ICC that equals to
$250,000, based upon the five-day VWAP of ICC's common shares for the five trading sessions prior to the
announcement of an agreement.

On May 30, 2019, the Company announced that it had applied for licensing with Health Canada under the
Industrial Hemp Regulations of the Cannabis Act. The Company also announced it has granted Options to
purchase a total of three million Shares at an exercise price of $0.39 per Share for a period of five years to certain
directors, officers and consultants, in accordance with the provisions of its Stock Option Plan.

On June 7, 2019, the Company announced that it had completed a transaction relating to the acquisition of
downstream and a product formulation portfolio from OFIG. Pursuant to the terms of an execute d asset purchase
and sale agreement, this transaction reunites 70 percent of the Company's joint venture entity, PSC's Delta Facility
under a consolidated corporate umbrella. Under the terms of the executed agreement, AgraFlora will issue 1.15
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Shares for each one (1) issued and outstanding share of OFIG.As per the terms of the executed OFIG agreement,
the Company has acquired the following assets from OFIG:
o 20% interest in the Delta Facility;
e Exclusive trans-European distribution and GMP cannabis processing/finishing agreements comprised of
80,000 retail endpoints/pharmacies, spanning 16 countries;
e An array of domestic downstream/product formulation operations comprised of:
o An 80% interest in Dispensing Cap Technologies;
An 80% interest in Canabeer;
An 80% interest in Canada Cannabis Therapeutics Company;
An 80% interest in Colorado Science;
An 80% interest in Potluck Potions;
A 100% interest in Trichome;
A sub-licensing agreement with True Focus; and
A 100% interest in Canutra.

O O O O O O O

On July 3, 2019, the Company announced that it was awarded an Industrial Hemp License from Health Canada,
under the industrial hemp regulations of the Cannabis Act at its Delta Facility.

On August 8, 2019, the Company announced that it has commenced discussions, as well as entered into a non-
binding CBD commercialization and consulting LOI with one of Canada’s largest food retailers. Under the terms
of the non-binding LOI, AgraFlora and the retailer will pursue a supply and consulting agreement, whereby
AgraFlora will supply the retailer with a portfolio of CBD-infused CPGs. The non-binding LOI contemplates the
branded and private label creation and supply of AgraFlora’s diverse portfolio of CBD-infused and/or hemp-oil
derived CPG products across the retailer's diverse brand umbrellas, including but not limited: to edibles,
cosmetics, beverages, CBD performance products; and pet products.

On August 8, 2019, the Company announced that effective August 8, 2019 AgraFlora will trade under the OTC
symbol AGFAF.

On August 9, 2019, the Company announced that it intends to make an offer directly to the shareholders of Eviana
to purchase all of the issued and outstanding common shares for consideration consisting of common shares of
AgraFlora. The offer will provide holders of Eviana shares with 1.694915 Shares for each Eviana share based on
the offer price of $0.50 per Eviana share and the closing price of the Shares of $0.295 on August 9, 2019.

On August 9, 2019, the Company announced that it has completed debt settlements whereby the Company issued
a total of 319,551 Shares at deemed values of $0.34 and $0.36 per Share to certain creditors for past consulting
and other services provided to Canutra, a wholly-owned subsidiary of the Company, totaling approximately
$111,805.

On August 20, 2019, the Company announced that it has entered into a definitive agreement to acquire 50% of the
issued and outstanding shares of Eurasia Infused. AgraFlora and Eurasia Infused will collaborate to integrate the
Company’s vertically integrated, farm-to-face CBD processing, manufacturing and distribution model into the
Asia Pacific region. Under the terms of the securities purchase agreement, AgraFlora will acquire 50 per cent of
the issued and outstanding shares in the capital of Eurasia Infused, in exchange for an aggregate of 15 million
Shares, based upon the five-day VWAP of AgraFlora common shares for the five trading sessions prior to the 3
announcement of the definitive agreement.

On September 11, 2019, the Company announced that its Winnipeg Edibles Facility has received all required
architecture and ancillary construction permits and continues to adhere to its projected Q4 2019 completion date
for applicable facility upgrades, including architectural, mechanical, electrical, as well as security retrofits, per
Health Canada regulations.
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On September 18, 2019, the Company announced that it’s wholly owned subsidiary, Canutra, has been awarded a
cannabis research licence by Health Canada under the Cannabis Regulations Act. The research license permits
Canutra to pursue the development of proprietary cannabis genetics and phenotypes at its flagship 76-acre campus
in Kent County, New Brunswick.

On September 27, 2019, the Company announced that further to a commercial rights and supply agreement dated
May 22, 2019, the Company has entered into a complementary cooperation agreement. Under the terms of the co-
op agreement, a party to the original agreement has subscribed to a non-brokered private placement at a 28.2 per-
cent premium to AgraFlora’s five day VWAP of $0.234; for total proceeds of $2,000,000. In consideration for the
Offering, AgraFlora has agreed to defer payment for the initial $2,000,000 purchase of dried cannabis flower,
under the previously announced agreement. Such deferred payments will be repaid in equal portions of $250,000
across the subsequent $8,000,000 in anticipated dried cannabis flower purchases. In connection with the Offering,
the Company has issued 6,666,667 transferable Special Warrants to one purchaser at a price of $0.30 per Special
Warrant. Each Special Warrant is convertible into Units with each Unit consisting of one Share and one
transferable Warrant, with each Warrant entitling the holder thereof to purchase one additional Share at a price of
$0.50 per Share for a period of 36 months from the date of issuance of the Warrants.

On October 3, 2019, the Company announced that its wholly-owned subsidiary, Canutra in conjunction with the
UM continues to achieve material advancements pertaining to the genetic-engineering and phenotyping of a
portfolio of high-CBD cannabis varietals at its flagship 76-acre campus in Kent County, New Brunswick.

On October 9, 2019, the Company announced that it has entered into a hemp-derived CPG distribution agreement
with Gateway, North America’s premier newsstand retailer. On September 26, 2019 Gateway issued AgraFlora an
initial purchase order to supply a suite of hemp derived CPGs. AgraFlora and Gateway will also deploy best
commercial efforts to pursue conversations relating to a CBD supply and consulting agreement, whereby
AgraFlora and Gateway may collaborate to produce a portfolio of CBD-infused CPGs, within eligible
jurisdictions.

On October 11, 2019, the Company announced that it has elected not to proceed with its proposed takeover bid of
Eviana due to increased regulatory and operational uncertainty and the continued divestments of core assets by
Eviana

On October 24, 2019, the Company announced that it has initiated development of Cannessence, a terpene-
infused, organic cannabis sativa seed oil CPG. AgraFlora will position Cannessence within the marketplace as a
legal, OTC substitute to conventional CBD. The initial synthesis of Cannessence will be championed by
AgraFlora’s CBD R&D consultancy arm in conjunction with the UM and will be comprised of the following
initial deliverables:

e Cannabinoid extraction and essential oil recovery;

o Purification stage for the separation of fats and lipids, or other modifications deemed necessary; and,

e A mixing/emulsification stage with the objective of formulating a unique matrix.

On October 25, 2019, the Company announced that it has acquired 100% of the issued and outstanding shares of
The Good Company. The Good Company is the parent company of German EU-GDP medical cannabis
distributor, Farmako. Under the terms of the definitive agreement, AgraFlora will acquire 100% of all the issued
and outstanding shares in the capital of Farmako in exchange for an aggregate of $11.5 million in Shares, based
upon a fixed pricing benchmark. The payment shares issuable on the acquisition are subject to escrow provisions
of over 18 months and one day.

On October 30, 2019, the Company announced that it has received its inaugural purchase order from its 50 per-
cent owned joint venture, Eurasia Infused. On October 25, 2019, Eurasia Infused issued AgraFlora an initial
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purchase order to supply its organic cannabis sativa seed oil infused face serum and lip balm. Eurasia Infused will
work to integrate Cannessence, AgraFlora’s recently announced terpene-infused, organic cannabis sativa seed oil
formulation, into its distribution channels. Eurasia Infused anticipates that it will market its Cannessence product
portfolio in capsule, topical and tincture format and aims to position Cannessence within the marketplace as an
OTC substitute to conventional CBD.

On November 1, 2019, the Company announced that it has entered into an LOI with EuroLife. Under the terms of
the LOI, the companies will collaborate to curate custom evidence-based cannabis content and associated learning
modules to be deployed across EuroLife’s physician-sanctioned German cannabis education platform,
Cannvas.de. The integration of Cannvas.de. Under the terms of the LOI, it is contemplated that upon execution of
a definitive agreement, AgraFlora will issue EuroLife a predetermined amount of share-based consideration in the
capital of the Company.

On November 8, 2019, the Company announced the introduction of four unique CBD infused SKUs for
production at its Winnipeg Edibles Facility. AgraFlora intends to produce the following pectin and/or gelatin
based CBD or THC infused gummy SKUs, branded with Mesoamerican attributes:

e Rojo: a strawberry flavoured pectin based, CBD-infused gummy SKU

e Naranja: a tangerine flavoured gelatin based, CBD-infused gummy SKU

e Azul: a blue raspberry flavoured gelatin based, CBD-infused gummy SKU

e Verde: a green apple flavoured pectin based CBD-infused gummy SKU

On November 14, 2019, the Company announced that it has received a purchase order from Gateway for its WHH
organic lip balm SKU.

On November 20, 2019, the Company announced that it has entered into a preferred supply agreement with
Canadian CPGs broker and wholesaler, Red Phoenix. Under the terms of the supply agreement, Red Phoenix will
distribute AgraFlora’s portfolio of organic cannabis sativa seed oil infused CPGs, including its WHH organic lip
balm, as well as its Edibles and Infusions hemp-derived gummy SKUs to domestic big box food retailers.

November 21, 2019, the Company announced that it has completed construction of its pharmaceutical-grade R&D
laboratory at its Winnipeg Edibles Facility. AgraFlora also announced that the Company is in the process of
finalizing product formulation, contract manufacturing and R&D agreements with various Canadian licensed
producers. AgraFlora’s R&D laboratory will be fully operational upon receipt of Health Canada issued R&D
license.

On November 25, 2019, the Company announced that it has closed a non-brokered private placement offering
consisting of 28,750 Debentures with an aggregate face value of $1,000 for gross aggregate proceeds of
$28,750,000. The Debentures were issued at a deemed value of $0.30 per Share, which is a 66.67% premium to
the Company’s closing price on November 25, 2019. The Debentures shall bear interest at a rate of 10% per
annum from the date of issue, payable semi-annually in arrears on June 30 and December 31 of each year,
commencing December 31, 2019. Interest shall be computed on the basis of a 360-day year composed of 12 30-
day months. The Debentures shall mature on December 31, 2021. The Debentures will be convertible at the
holder's option into: (i) that number of common shares of the Company calculated on the basis of the aggregate
principal amount of the Debentures being converted divided by the conversion price of $0.30 per Share; and (ii) a
cash payment equal to the additional interest amount that such holder would have received if it had held the
Debenture from the date of conversion to the maturity date. Holders converting their Debentures will receive
accrued and unpaid interest thereon for the period from and including the date of the latest interest payment date
to, but excluding, the date of conversion. If converted the Debentures will convert into approximately 95,833,333
Shares.
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On December 5, 2019, the Company announced that it has entered into an interim agreement to acquire 100% of
the issued and outstanding shares of Sanna. Under the terms of the agreement, AgraFlora will pursue the
acquisition of 100% of all the issued and outstanding shares in the capital of Sanna in exchange for an aggregate
of $23 million in Shares, based upon a fixed pricing benchmark of $0.30 per share. The payment shares issuable
on the acquisition are subject to escrow provisions over 18 months and one day. The Company also announced
that the Company has proceeded with the final issuance of 1.25 million bonus Shares at a price of $0.175 per
Share to Cornelius Houwelings pursuant to an LOI dated May 22, 2018.

On December 5, 2019, the Company announced that its subsidiary, Potluck Potions, has been awarded a cannabis
research licence from Health Canada under the Cannabis Regulations Act.

On December 12, 2019, the Company announced that its UK subsidiary, Farmako Limited has completed its UK
home office inspection for the purpose of obtaining a controlled drug license. Upon receipt of a controlled drug
licence from the UK Home Office, Farmako Limited will be fully licensed to pursue pharmaceutical/medical
cannabis trading within the UK operating theatre. Initially, Farmako Limited will pursue the import of Bedrocan
products from the Netherlands to the UK for end patient distribution.

On December 17, 2019, the Company announced that its 50 per-cent owned joint venture subsidiary, Eurasia
Infused is preparing to import a suite of the Toronto Wolfpack / HowlBrands CBD performance products into
2019 Rugby World Cup host nation, Japan, as well as the Hong Kong special administrative region. Eurasia and
the Toronto Wolfpack / HowlBrands will collaborate to import the following hemp-derived, CO2 extracted and
GMP certified CBD-infused performance SKUs:

e CBD isolate performance tincture;

e CBD-infused sports rejuvenation gummies; and,

e CBD sport capsules.

On December 19, 2019, the Company announced that it is architecting the following onsite farm-gate cannabis
retail facilities:
e 1,200 square foot farm-gate retail facility adjoining its 37,000 square foot licensed cultivation and
processing facility in Scarborough, Ontario; and,
e 690 square foot farm-gate retail facility adjoining its 8,000 square foot London, Ontario AAA
Heidelberg licensed craft cannabis cultivation facility.

AgraFlora’s Sanna Health / Sustainable Growth Strategic facility (Scarborough, Ontario) is situated on 16 acres
and includes 27,000 square feet of Health Canada licensed cultivation and processing space. It includes an option
to expand its current production area to 89,000 square feet and ample commercial-industrial space for future
expansion. The Company’s planned on-site AAA Heidelberg (London, Ontario) dispensary will allow AgraFlora
to capitalize on a 1.5 million-purchaser catchment area within a 90-minute radius.

Subsequent to December 31, 2019

On January 3, 2020, the Company announced that it has closed its acquisition of 100% of the issued and
outstanding shares of The Good Company. The Good Company is the parent company of German EU-GDP,
Farmako. Additionally, Farmako reported that it is in advanced contract discussions with an external UK-
domiciled pharmaceutical logistics firm, which will function as the company's secured UK warehousing and
shipping hub.

On January 9, 2020, the Company announced that its CBD-performance product line, HowlBrands, will be
featured on the forefront of the Toronto Wolfpack jersey’s throughout the 2020 RLF Super League season. The
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Company also announced it issued 800,000 Shares at a deemed price of $0.25 per Share to Vendure pursuant to
an amended supply agreement dated December 16, 2019.

On January 23, 2020, the Company announced that Farmako, through its wholly owned subsidiary Farmako
Limited has received its home office controlled drug license. Farmako Limited is now fully licensed to pursue
pharmaceutical/medical cannabis trading in the UK having previously obtained its certification for compliance
with Good Distribution Practice and having previously been granted the authorization for wholesale distribution
of medicinal products including medical cannabis from the UK’s Medicines and Healthcare Products Regulatory
Agency.

On January 29, 2020, the Company announced that construction at the Company’s Winnipeg Edibles Facility is
expected to be completed within the next 60 days, with approximately 75% of the work having been completed.
The Company anticipates the Winnipeg Edibles Facility will submit its Health Canada affirmation of readiness
and video evidence package shortly after completion of construction. The Company is working with industry-
leading experts to manage the timing and quality of the evidence package submission and expects the standard
processing license to be granted at the Winnipeg’s Edibles Facility by summer 2020.

On February 14, 2020, the Company announced that it has taken steps to accelerate the market growth of WHH, a
proprietary line of hemp-derived cosmetic products developed/owned/manufactured by Canutra, a wholly owned
subsidiary of AgraFlora. The Company, via Canutra, has engaged Gatekeeper, a performance-marketing firm, to
assist Canutra in driving the growth of its WHH products on online marketplaces such as Amazon. Pursuant to a
definitive agreement entered into between Canutra and Gatekeeper, Gatekeeper will deploy digital marketing
tools to acquire new customers for WHH with the primary goal of accelerating growth through online and direct-
to-consumer channels. This includes supporting the current WHH sales force with a proprietary suite of marketing
technologies, including data-driven advertising campaigns that have a track record of driving conversions and
sales for wellness products.

On February 18, 2020, the Company announced that its wholly owned subsidiary, Farmako has secured a special
authorization from the German Federal Institute for Drugs and Medical Devices for the distribution of medical
cannabis flowers that have undergone an ionizing radiation treatment. With the additional license in hand,
Farmako intends on rapidly expanding its international vendor network to increase its revenues and earnings
before interest and taxes in the German market in 2020.

On February 27, 2020, the Company welcomed John Fowler, founder of one of Canada’s top consumer brands
7ACRES and former President and CEO of the Supreme Cannabis Company, Inc. from 2014 to 2019. John
Fowler is the principal of Blaise Ventures Inc., a full-service consulting firm that has been engaged by the
Company to support the execution of its strategic priorities to license, operationalize and solidify a path to
profitability for the Company’s key assets including: PSC, Edibles and Infusions, AAA Heidelberg and Farmako.
John and his team will further assist AgraFlora’s management team in identifying, evaluating and executing on
accretive corporate opportunities including potential acquisitions, dispositions or new revenue channels in
domestic or international markets.

On February 28, 2020, the Company announced that one of its subsidiaries, PSC, has entered into an agreement to
acquire a curated portfolio of live-plant cannabis genetics. The live-plant genetics will be acquired from a
Canadian cannabis cultivator with experience in genetic development and commercialization for at-scale cannabis
production. The curated portfolio of live-plant genetics has been assembled, selected and refined by the vendor
over the past 24-months to meet the needs of large-scale commercial cannabis production. The live-plant genetics
have been tailored to work with PCS’s infrastructure and cultivation program to optimize three primary
commercial characteristics: CBD and terpene content, plant yield and crops per year.
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On March 11, 2020, the Company announced that its wholly owned subsidiary, Farmako has submitted its
application documents to the respective regional authorities in Germany for the granting of EU-GMP certification,
as well as an MIA under the German Medicinal Products Act. The Company expects the EU-GMP and MIA
licensing processes to be completed by summer 2020.

On March 13, 2020, the Company reported that it has closed the acquisition of Sanna, Pursuant to the terms of a
definitive share exchange agreement among the Company, Sanna, and Sanna’s shareholders, the Company
acquired all of the issued and outstanding shares in Sanna in exchange for the issuance of 76,666,666 Shares at a
deemed price of $0.30 per Share for total aggregate consideration of $23,000,000. The Sanna agreement further
provides that the Sanna shareholders receiving AgraFlora's Shares will be subject to a staged 18 month lock up,
whereby one-third of the Sanna shareholder's Shares will become free trading 6 months following closing, one-
third will become free trading 12 months following closing, and the final one-third will become free trading at the
earlier of 18 months following closing and the date on which Sanna receives (by way of its wholly owned
subsidiary) a cultivation licence, as issued under the Cannabis Act, in relation to its proposed cultivation facility
located in Binbrook, Ontario.

On March 27, 2020, the Company announced that its wholly owned subsidiary SGSC, a federally licensed
cannabis company based in the Greater Toronto Area, has received Health Canada approval to commence
extraction at its licensed facility pursuant to an amendment to its Standard Processing License. SGSC has been
actively engaged in the Canadian CBD business, working with partner farmers to optimize the harvest to hemp-
crops to maximize the efficiency of subsequent CBD extraction. In March 2020, SGSC commenced a trial
extraction of hemp-biomass which will be extracted using third party extraction services and sold as a
combination of CBD crude oil, CBD distillate and CBD isolate to Canadian purchasers.

On April 6, 2020, the Company announced that its key asset, the Delta Facility, has completed additional steps in
the process to obtain a license to cultivate cannabis from Health Canada. On April 3 2020, the Delta Facility
submitted responses to the third RMI from Health Canada with respect to its cultivation application. The
information submitted pursuant to the third RMI was submitted to clarify information previously submitted to
Health Canada on February 28, 2020.

On April 24, 2020, the Company announced that its wholly-owned subsidiary SGSC has successfully produced
the first full run of full spectrum winterized CBD crude oil and CBD distillate. SGSC has previously partnered
with MC45, a Canadian company that has developed a post-harvest mechanical separation process for hemp that
results in higher extraction value. Under this partnership, SGSC has entered into agreements with multiple
Canadian companies licensed under the Cannabis Act to create formulations and finished products with CBD oil,
CBD distillate and CBD isolate from Canadian grown hemp, sourced and processed by MC45. Recently, SGSC
completed the first batches of CBD oil and CBD distillate which are in the final stages of being prepared for sale.
SGSC expects to have its first batch of CBD isolate completed in the second quarter of 2020.

On April 30, 2020, the Company announced that it closed a non-brokered private placement of 266,666,667 Units
at a price of $0.075 per Unit for gross proceeds of $20,000,000. Each Unit shall consist of one (1) Share and one
(1) transferable Warrant. Each Warrant entitles the holder thereof to purchase one (1) additional Share for a period
of five year from closing at a price of $0.10 per Share. Furthermore, the Company will proceed with the issuance
of an additional 2,692,905 Shares at a deemed value of $0.075 per Share to certain creditors for past consulting
and other services provided to the Company for settlement of $201,967.87 in debt. Additionally, the Company has
granted Options to purchase a total of 95 million Shares with an exercise price of $0.075 per Share for a period of
five years from issuance to certain directors, officers and consultants, in accordance with the provisions of its
Stock Option Plan.

On May 15, 2020, Edibles and Infusions announced that the construction on its 51,000 sf. fully-automated edibles
manufacturing facility in Winnipeg, Manitoba was complete. The Company is now preparing to apply for a
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standard processing license from Health Canada. It intends to submit the application for the processing license
before the end of May 2020. The completed 51,000 sf Winnipeg Edibles Facility was built to meet or exceed
regulatory standards with respect to security, cleanliness and product safety. The equipment to be used for
manufacturing is of the highest quality and will allow Edibles and Infusions to pursue EU-GMP certifications in
the future. The equipment utilizes specialized dosing technology that provides specific dosing to meet regulatory
requirements and customer specifications, while also reducing the risk of contamination or degradation of the
cannabis inputs. When fully operational, Edibles and Infusions expect to produce over 250,000 pieces of precisely
dosed edibles per eight-hour shift. The facility can be run 24/7 if required and is anticipated to require only 30
staff at full operation due to the high level of planned automation. The Winnipeg Edibles Facility is designed to
be flexible with respect to future product lines including chocolates and drinks, and scalable up to 1,000,000
pieces of precisely dosed edibles per eight-hour shift with additional manufacturing lines.

On May 19, 2020, the Company announced that PSC, the Company’s cultivation asset located in Delta, British
Columbia has secured a Standard Cultivation License from Health Canada. PSC will now commence the
cultivation of its curated portfolio of elite live plant genetics which were specially curated by an award winning
Canadian cultivator with a focus on combining high potency with above-average yields and favourable
agricultural traits such as disease and pest resistance. Combined with the agricultural experience and expertise of
the PSC management team, these genetics will support the Company’s strategy of producing high-potency, low
cost cannabis to support national value brands

On May 20, 2020, the Company announced its wholly owned subsidiary SGSC had entered into an extraction
partnership for hemp processing with a top tier extractor located in Quebec. The extractor partnership is in
conjunction with SGSC’s joint venture partner MC45, a Canadian hemp company that has developed a unique
post-harvest mechanical separation process for hemp biomass that results in higher extraction values. Under the
terms of the agreement, the supply partners will deliver to the extractor, 44,000kg of hemp biomass for crude and
distillate extraction in four installments over six months. As the supply partners, MC45 will provide the high
guality hemp biomass to the extractor with SGSC serving as the funding partner.

On May 20, 2020, Company announced it intends to complete a non-brokered private placement of up to
26,666,667 Units of the company at a price of $0.075 per Unit for gross proceeds of $2-million. Each Unit shall
consist of one Share and one transferable Warrant. Each Warrant entitles the holder thereof to purchase one
additional Share of the company for a period of five years from closing at a price of $0.10 per Share.

On May 25, 2020, the Company closed the non-brokered private placement previously announced on May 25,
2020 and issued 20,700,000 Units of the Company at a price of $0.075 per Unit for gross proceeds of
$1,552,500.00. Each Unit consisted of one (1) Shares and one (1) transferable Warrant. Each Warrant entitles the
holder thereof to purchase one (1) additional Share of the Company for a period of five years from closing at a
price of $0.10 per Share.

On June 3, 2020, the Company announced that on May 28, 2020, its subsidiary Edibles and Infusions submitted
its site evidence package to Health Canada for a standard processing license for its Winnipeg Edibles Facility.

On June 5, 2020, the Company announced that on June 3, 2020, its wholly owned subsidiary Farmako entered
into a binding supply term sheet (the “Term Sheet”) with ZenPharm Ltd (“ZenPharm”), a subsidiary of Zenabis
Global Inc. (“Zenabis™) The Term Sheet serves as the basis to enter into a supply agreement which is expected to
be completed in the coming weeks. Under the conditions of the Term Sheet, ZenPharm will supply EU-GMP
quality medical cannabis flower cultivated by Zenabis to Farmako for distribution to medical cannabis patients in
Germany. The agreement is intended to facilitate the distribution of 1,500 kilograms of cannabis flower by
Farmako in Germany over a 3 year term, with options for the parties to extend the supply relationship. Farmako
will receive the products in Germany and distribute them nationally under its own brand to its roster of German
pharmacies and doctors. The products provided by ZenPharm, initially including high potency THC flower and
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balanced THC and CBD flower, two product categories that management believes are in highest demand in
Germany. Shipments to Farmako are expected to start in Q4 2020. The parties have further agreed to work
collaboratively on additional product formulations to be added to the contemplated agreement in 2021, including
cannabis oils and other novel dosage forms.

On June 15, 2020, the Company announced that PSC has commenced commercial cannabis cultivation using a
curated portfolio of live-plant genetics with a focus on producing high potency cannabis with attractive strains,
while maintaining a low cost. Management anticipates the combination of high potency and low cost will result in
a product that is attractive to consumers in the retail and wholesale markets. Management expects PSC to
commence sales during 2020. The first phase of operations at the Delta Facility utilizes 422,828 sg. ft. of
cultivation space with state-of-the-art semi-pressurized, semi-open Venlo greenhouses. The Delta Facility is
located in a desirable agricultural micro-climate on the Pacific coast which will contribute to increased quality and
reduces the cost of cooling the Delta Facility. Management expects these attributes, along with the Elite Genetics,
to produce a compelling value proposition for customers by providing high potency cannabis at a fair price.

DESCRIPTION OF THE BUSINESS

General

The Company is a vertically integrated cannabis company equipped with a robust portfolio of licensed upstream,
downstream and product formulation assets. The Company owns and operates an ACMPR licensed indoor
cultivation operation in London, Ontario, and controls a 70% interest in PSC and its large-scale, 2.2 million
square foot greenhouse complex in Delta, British Columbia. The Company’s Delta Greenhouse Complex is
equipped with 2.2 million square feet of dedicated cultivation area under glass and is widely considered to be one
of the most technically advanced and environmentally efficient greenhouse operations in the world. The Company
is also retrofitting a 51,500- square-foot GMP edibles manufacturing facility in Winnipeg, Manitoba.

Production and Facilities

Delta, British Columbia

Agraflora has deployed over $35-million in plant, property and equipment expenditures (PPE) at its phase 1 Delta
Facility retrofit in preparation for receipt of its standard cultivation licence from Health Canada (received May 19,
2020). AgraFlora’s Delta Facility is second in size and magnitude only to the Smiths Falls facility owned by
Canopy, the world’s largest cannabis company. By way of additional comparison, AgraFlora’s Delta Facility is
100,000 square feet larger than Aurora Cannabis Inc.’s facility in Edmonton, Alta., and it is also more than
700,000 square feet larger than the current size of the Leamington facility owned by Aphria Inc.

The Delta Facility is equipped with industry-leading cultivation infrastructure, including:

Estimated $190-million replacement value;

Fully integrated on-site natural-gas-powered power plant;

Providing ample heat and electricity, while repurposing carbon dioxide emissions to benefit the plants;

Proprietary energy-efficient air exchange;

Advanced climate and humidity control management infrastructure;

Ebb-and-flow watering systems to enhance complete irrigation recapture and water treatment;

1.5-million-gallon hot water storage tank configured to store energy produced during the day, for

redistribution during non-peak hours, thereby increasing operational efficiencies and reducing associated

energy costs;

o Multistage supplemental lighting augmented by natural sunlight to foster optimized illumination
equilibrium.
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London, Ontario

AAA Heidelberg is a boutique, small-batch, craft cultivation facility under Health Canada’s ACMPR. The AAA
Heidelberg Facility is equipped with five partitioned flower rooms, affording the company ample canopy
earmarked for ultra-premium craft cannabis cultivation that produces high-quality cannabis with unique genetics
demanding a premium price. AAA Heidelberg operates out of an 8,800 square foot indoor growing facility in
London, Ontario.

The company previously provided the following third quarter 2019 to fourth quarter 2020 operating guidance and

licensing milestones pertaining to its AAA Heidelberg Facility:
o Application and anticipated receipt of a Health Canada-awarded sales licence;

Application and anticipated receipt of a Health Canada-awarded processing licence;

Application and anticipated receipt of a Health Canada-issued export permit;

Proposed on-site dispensary as per Alcohol and Gaming Commission of Ontario (AGCO) regulations:

Potential 1.5-million-purchaser catchment area within a 90-minute radius;

Importation of a catalogue of premium craft cannabis genetics;

Fully optimized production capabilities of about ten million grams of ultra premium dried craft cannabis

flower, with potential production expansion based off surplus cultivation areas contemplated;

e Successful recapture of 225,000 grams of premium cannabis trim to be manufactured into ancillary value-
added cannabis products;

e Successful harvest of inaugural ultra premium craft cannabis crop;

o Proposed export of finished cannabis form factors to emerging marketplaces, including India and
Thailand, achieving unit contribution of up to $15 per gram.

Kent County, New Brunswick

The Company will leverage its 76-acre riverfront Kent County, New Brunswick, cannabis campus and its
cannabis research licence from Health Canada under the Cannabis Regulations Act to formulate/synthesize its
infused topical product suite. AgraFlora’s cannabis campus, formerly a federally owned farm and research
facility, boasts over 17,500 square feet of commercial-grade production facilities, as well as 12 separate free-
standing structures.

AgraFlora is conducting a retrofit to seven of the non-core operating buildings at its cannabis campus. The retrofit
is projected to be completed concurrent to AgraFlora’s 2020 industrial hemp plating initiatives and will include:
Structural restorations;

Water system restoration;

Ventilation system maintenance; and,

Additional processing/laboratory/storage area preparation.

Winnipeg Manitoba

The Company’s Winnipeg Edibles Facility, with 51,500 square feet, is equipped with over 30,000 square feet of
dedicated edibles production space, as well as a 750 square-foot pharmaceutical-grade edibles research laboratory.
Once activated, the Winnipeg Edibles Facility will be operated by a roster of third generation
chocolatiers/confectioners and boasts state-of-the-art manufacturing equipment capable of producing an
assortment of both CBD/terpene-infused products for medicinal, functional and adult use.

AgraFlora’s Winnipeg Edibles Facility is outfitted with fully automated production flow; therefore reducing
associated labour costs and optimizing product throughput, as follows:
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e Cooking Automation:

o The Winnipeg Edible Facility’s confectionery line is powered by a custom, made to order cooking
and mixing system. Recipes are programmed into the confectionery line’s operating system and are
queued for production runs. Once the production run is initiated, pumping, and heating, mixing and
cooking of formulations are executed in continuous automated process, requiring no human
intervention.

e Depositing Automation:

o A starchless confectionery mogul corrals the cooked cannabis infused confectionery and deposits the
product into silicon molds; resulting deposit accuracy of greater than 99.5%. Flavours, colors and
cannabis oil can be substituted during production runs, with no downtime required for changeovers.

o The confectionery is then automatically cooled, demolded, sour sanded or oiled and then individually
wrapped. From the moment ingredients are arrive at the plant to the time products emerge as finished
cannabis infused edibles; no manual processes or human intervention is required.

e Packaging Automation:

o The Winnipeg Edibles Facility is equipped with industrial high-speed packaging infrastructure that
can wrap, bag and bottle cannabis edibles at speeds exceeding 15,000 packages per hour. Excise
stamps are robotically applied to the packages and they are packed into finished cases leveraging
automated pick and place systems. The Company’s Winnipeg Edibles Facility is also equipped with
the ability to formulate and mass produce certain CBD-infused fruit/vegetable purees, which conform
to the more rigorous cannabis 2.0 regulations instilled by the Province of Quebec. This unique
product development capability will permit the capture of defendable market share of the edibles,
topicals and concentrates industry in Canada’s second most populous province.

Brands

AgraFlora is focused on expanding its product development, manufacturing capacity and sales capability in the
cannabis consumer products market for both medical and recreational users.

Canutra Naturals

Canutra is equipped with cultivation, extraction, manufacturing and distribution capabilities from its flagship
facility in Kent County, New Brunswick. Canutra manufactures and distributes premium skin care, cosmetics and
CBD product lines, including a suite of trusted consumer brands such.

Canutra’s wholly owned subsidiary, Canutra Farms, owns and operates 76 acres of unzoned agricultural land with
1,000 feet of river frontage in Kent County, New Brunswick. Canutra Farms was formerly a federally owned farm
and research facility and is equipped with over 17,500 square feet of commercial-grade facilities and 12 separate
structures. Canutra Farms was granted an industrial hemp licence by Health Canada for its New Brunswick land
parcel in 2017.Canutra was also awarded a cannabis research licence by Health Canada in 2018.

Canutra’s turnkey manufacturing infrastructure positions Agraflora to capitalize on current and future market
trends in the rapidly expanding cannabis consumer products space. Canutra is finalizing the development phase of
a suite of innovative SKUs including:

¢ Organic cosmetics with anti-aging properties;

e Shampoos and conditioners;

e Sunscreens.
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Edibles and Infusions

Edibles and Infusions is retrofitting a 51,500 sf. edibles manufacturing facility based in Winnipeg, Manitoba. The
Company’s edibles manufacturing facility will be equipped with over 30,000 square feet of dedicated edibles
production space, as well as a 750-square-foot pharmaceutical-grade edibles research laboratory. Once activated,
the Winnipeg edibles facility will be operated by a roster of third generation chocolatiers/confectioners and boasts
state-of-the-art manufacturing equipment capable of producing an assortment of both CBD/terpene-infused
products for medicinal, functional and adult use.

Edibles and Infusions is one of North America’s largest and most storied manufacturer and distributor of
chocolate and sugar confectionary products. Our company strives to provide our customers with the highest
quality, potency and best tasting CBD-infused edibles and functional foods.

Edibles and Infusions was established nearly a century ago and has since become North America’s largest
confectionary fruit slice manufacturer, supplying products to over 20,000 locations across North America — most
prominently Costco and Wal-Mart.

We are in the process of building on of North America’s largest cannabis specific facilities. This state-of-the-art
operation will be run by our talented roster of experienced chocolatiers and confectioners that have decades of
experience in developing only the highest quality food products.

HowlBrands

By way of an exclusive North American manufacturing and distribution agreement with the TWP and
HowlBrands, AgraFlora is positioned at the nexus of the burgeoning CBD-infused performance products
marketplace and the vast captive audience of professional sports.

In collaboration with TWP and HowlBrands, the company will leverage its unique downstream and product
formulation asset portfolio to manufacture and distribute a suite of athlete-focused, CBD performance products,
including:
e CBD-infused topical creams;
Therapeutic relief balms;
Sport pain CBD tinctures;
CBD-infused soaks;
CBD-infused roll-ons and healing sticks — engineered for optimal topical absorption.

AgraFlora and HowlIBrands are preparing to launch an inaugural CBD-infused SKU, Rugby Strength,
a replenishing body topical cream infused with 125 milligrams of CBD extract, derived from organically grown
cannabis sativa L.

Whole Hemp Health

Via a wholly owned subsidiary, AgraFlora controls the WHH suite of Premium Natural Hemp Skincare products.
Developed by an expert team of natural product formulators, WHH boasts a fusion of Canadian Hemp with
synergistic all natural ingredients make the WHH skincare line the optimal choice for healthy, vibrant skin.

Eurasia Infused
Eurasia Infused, by way of a commercial concession with Hong Kong domiciled CBD Group Asia Limited

controls a distribution agreement for CBD and hemp-derived beauty and wellness products for the territories of
People’s Republic of China and Hong Kong Special Administrative Region.
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The distribution agreement extends AgraFlora’s diverse portfolio of CBD-infused and/or hemp-oil-derived CPG
personal care products in the Chinese marketplace.

True Focus

AgraFlora has been granted the Canadian exclusive sublicence for True Focus Canada’s product suite and
proprietary IP portfolio, including its patent-pending corrective THC counteragent. The sublicense permits the
exclusive domestic marketing, distribution and development of the aforementioned nutraceutical formulation for a
period of 10 years.

Delivered to the end-consumer through a pocket-sized, user-friendly spray bottle, True Focus’s revolutionary
formulations are designed to be ingested in a sublingual manner.

Recreational cannabis consumption for the purpose of achieving desired levels of euphoric or psychoactive effects
can at times lead to adverse and unwanted side effects, given the lack of consistent dose distinction or historical
use. True Focus’s patent-pending formulation offers a unique solution to alleviating undesirable symptoms
associated with a THC overdose.

Potluck

Acquisition of this Canadian short-run multi-use beverage manufacturing facility is set up to be a one-stop shop
for beverages in the cannabis industry.

Through an exclusive partnership agreement with a leading Toronto-based brewery, AgraFlora holds claim to the
exclusive formulation, manufacturing and distribution rights for all CBD-infused beverages developed at said
brewhouse. Composed of a consortium of experienced brewery partners, the brewhouse has completed multiple
production runs for prominent European beverage brands, such as Guinness, Augustiner and Innes & Gunn.

This exclusive partnership provides AgraFlora with pre-eminent exposure to a collective of domestic and
global brewery partners, as well as further crystallizes a leading production platform for the company’s CBD-
infused carbonated beverage product offering.

Health Cap

AgraFlora controls the exclusive rights to a portfolio of disruptive cannabis beverage delivery assets and IP. This
acquisition will position AgraFlora as the industry’s sole Canadian manufacturer and distributor of an innovative
beverage dispensing cap technology, equipped with a proprietary CBD delivery mechanism.

The Company will incorporate its planned CBD-infused beverages lines with its patented pharmaceutical-grade
dispensing cap technology, as well as advanced delivery mechanisms, providing optimized ingredient
effectiveness for the end-consumers. Refined over five years, with research and development expenditures of $30-
million, AgraFlora will leverage its exclusive rights to a marquee dispensing cap technology and delivery
mechanism to revolutionize the North American CBD-infused beverage marketplace.

Library of Patented Product Formulations

The Company has also obtained the Canadian exclusive rights to a catalogue of CBD-infused product
formulations from a global formulation provider with over three decades of experience working with leading CPG
brands. The Company has engaged a roster of food engineers, nutritionists and scientists to optimize
bioavailability, consistent dosing protocols and flavouring of the Company’s licensed formulations. The Company
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will continue to leverage its production and processing assets, while further activating its downstream activities
by launching CBD-infused beverages, edibles and personal care products; specifically formulated with patented
micro diffusion technologies. These proprietary formulation and manufacturing processes are specifically adapted
to ensuring consistent dose delivery, while maintaining taste and texture integrity.

Trademark Portfolio

By way of its wholly owned subsidiary, Trichome, the Company has an aggregated portfolio of 57 registered
trademarks in Canada for a diversified range of cannabis products and services, including:

e Medicinal cannabis: for the relief of nerve pain, treatment of muscle spasms caused by multiple sclerosis,
relief of nausea caused by chemotherapy, temporary relief of seizures and cannabis oil for the treatment
of cancer;

e Recreational cannabis: on-line and retail sale of cannabis, cannabis-related products, derivatives of
cannabis and natural health products containing cannabis;

e CBD-infused performance products: CBD oil for medical purposes, topical anesthetics, antibiotic cream
and anti-inflammatory ointments;

e Packaging and vape products: packaging of cannabis, cannabis-related products, derivatives of cannabis
and natural health products containing cannabis, and cannabis oil for electronic cigarettes;

e Cosmetics: makeup, beauty care cosmetics, eye cream, body creams, massage creams, massage oils, skin
care preparations, body powders, body oils, bath soap, moisturizing skin lotions, body sprays used as
personal deodorants and fragrances, non-medicated bath salts, exfoliating scrubs for the body, and bath
oils;

e Candy, chocolate and edibles: cannabis oil for food and edible oils, chocolate bars infused with cannabis,
brownies containing marijuana, chocolate, and sugar confectionery;

e Beverages and bottling: non-alcoholic fruit-based beverages, carbonated soft drinks, sports drinks,
beverage flavourings, beverages made of coffee and tea;

e Cannabinoid infused beers and ciders: alcoholic-based beverages, alcoholic fruit beverages and alcoholic
tea-based beverages. Included in the portfolio of trademarks are regional airport codes, telephone area
codes and other such recognizable regional identifiers that show significant branding potential for the
cannabis space.

The Company intends to leverage these registered trademarks throughout a wide array of corporate branding
exercises.

THC Overdose Antidote

The Company has been granted the Canadian exclusive sublicense for True Focus Canada’s product suite and
proprietary IP portfolio, including its patent pending ‘THC Overdose Antidote’. The sublicense permits the
exclusive domestic marketing, distribution and development of the aforementioned THC Overdose Antidote for a
period of ten years. The Company will market and distribute True Focus into the company's 17,500 North
American points of distribution. Delivered to the end-consumer through a pocket-sized, user-friendly spray bottle,
True Focus's revolutionary formulations are to be ingested in a sublingual (under the tongue) manner.

True Focus boasts nutraceutical formulations, coupled with an intuitive delivery system designed to mitigate the
negative side effects associated with excessive THC consumption. The aforementioned product formulations are
considered patent pending by way of a U.S. Patent and Trademark Office (USPTO) patent application.

True Focus's patent-pending formulation offers a unique solution to alleviating undesirable symptoms associated

with a THC overdose. The Company holds the exclusive Canadian True Focus sublicense, which permits the
domestic marketing, distribution and development of True Focus's product suite and proprietary IP portfolio.
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Distribution and Sales

The Cannabis Act provides provincial, territorial and municipal governments with the authority to prescribe
regulations regarding retail and distribution of recreational cannabis. As such, the distribution model for
recreational cannabis is prescribed by provincial regulations and differs from province to province. Some
provinces have government run retailers, while others have government-licensed private retailers, and some have
a combination of the two. All of the Company’s recreational sales are conducted according to the applicable
provincial and territorial legislation and through applicable local agencies. The Company continues to monitor
the developing legislation to identify opportunities for its brands.

The Cannabis Act introduced restrictions on the promotion of cannabis products, cannabis accessories and
services related to cannabis. These include restrictions on the content of promotions as well as locations where
promotions may take place. With these restrictions in mind, the Company is committed to building a “customer
first” portfolio of differentiated brands that are market leaders in their respective segments by building brand
strength, leading innovation to drive the market, and winning at the retail level.

Building brand strength involves driving awareness and consideration across a differentiated brand portfolio
delivering against distinct needs, occasions, price points and age cohorts. Leading innovation to drive the market
entails expanding the market and usage by introducing new formats and accessories that invite consumers and
convert more users from the black market. Winning at the retail level means accelerating sales by creating
unmatched branded experiences across stores, online and third party retailers that convert and retain loyal
customers.

Specialized Skill and Knowledge

A primary specialized skill unique to the cannabis industry is with respect to the growing of product. While a
background in the growing of cannabis specifically may be helpful, the nature of growing cannabis does not differ
substantially from the nature of growing any other greenhouse product. Such specialized skills are readily
available to the Company.

The Company also requires client care staff, the need of which will increase as the business expands. Customer
care staff is a skill set that is generally available in the market.

The Company’s facilities are required to be in compliance with the Cannabis Act and any directives issued by
Health Canada, which includes, strict security measures, equipment required to manage production, HVAC
systems, odour control systems and laboratory equipment or outsourcing arrangements to monitor and test product
quality. In order to ensure compliance with all of the Health Canada regulatory requirements, the Company must
employ a number of regulatory, consulting and government relations personnel. While a background in the
cannabis industry is not necessary for these purposes, experience in other regulated industries will assist the
Company to remain compliant with the complex and rapidly evolving regulations in the industry. Individuals with
this experience and skill are available to the Company.

Certain individuals occupying a “key position” with License Holders such as directors, officers, large sharecholders
and individuals identified by the Minister must hold a valid security clearance issued by the Minister. Under the
Cannabis Regulations, the Minister may refuse to grant security clearances to individuals with associations to
organized crime or with past convictions for, or an association with, drug trafficking, corruption or violent
offences. A security clearance cannot be valid for more than five years and must be renewed before the expiry of a
current security clearance. A failure by an individual in a key operational position to maintain or renew his or her
security clearance could result in a reduction or complete suspension of certain operations. Given the limited
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history of the Canadian cannabis industry, there are limited individuals that currently hold a valid security
clearance issued by the Minister.

The Company’s management is comprised of individuals who have extensive expertise in the cannabis industry.
In addition, the Company’s board of directors is constituted by experienced professionals from various relevant
industries. See “Directors and Officers” for additional details.

Competitive Environment

As of the date of this AIF, Health Canada has a total of 408 companies and individuals on its list of Licence
Holders, which includes duplicate sites for some Licence Holders. There are also a number of unlicensed growers
of cannabis who have or will seek to obtain some form of Licence under the Cannabis Act. In addition, there are
illegal growers and retailers operating in the black market that, while operating illegally, still act as competitors to
the Company by either diverting customers away due to product choice or price point, or for those individuals
who choose to continue to purchase their cannabis from the black market as it may be perceived as being more
convenient, and they have grown accustomed to the quality and supply of their product.

In regards to industrial hemp and hemp-derived CBD, with the increased interest in CBD in Canada, the United
States and internationally, the industrial hemp market will likely continue to expand. Market entrants in Canada
and the United States face regulatory hurdles which may impede access to the market, as well as regulatory
uncertainty surrounding the treatment of CBD.

Internationally, the capacity of cannabis companies to operate is limited to those countries which have legalized
aspects of the production, distribution, sale and use of cannabis.

The Company believes that its leadership team, brand strategy, commitment to high quality competitively priced
strains, outstanding client service and a properly capitalized operation will enable the Company to establish and
retain a leadership position in the market. The Company competes aggressively in terms of product quality,
variety and price to differentiate its products, and maintains a focus on client services to retain a solid and
sustainable position in the market. See “Risk Factors — Competition” for additional information.

Components

In the cultivation process, obtaining seeds for growing cannabis must be done in accordance with the Cannabis
Act. Seeds can be obtained from Health Canada, imported from a jurisdiction for medical purposes, or acquired
from another Licence Holder. An authorization from Health Canada may be required to conduct such a
transaction depending on its nature.

The equipment used to cultivate and process cannabis is specialized but is readily available and not specific to the
cultivation of cannabis. The Company does not anticipate any difficulty in obtaining equipment as needed.

New Products

The Company is currently developing new and innovative medical and recreational cannabis products which will
need to be approved by Health Canada. The availability of these products is contingent on a number of factors,
including the implementation of a regulatory structure for such products. In addition to its cannabis products, its
subsidiaries also sell a variety of cannabis accessories and continue to develop new products for the public. See
“Description of Business — Regulatory Overview” and “Risk Factors” for additional details.
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Cycles

The output of the Company’s greenhouse and outdoor grow facility may be affected by seasonal changes in
weather.

Intangible Properties

In addition to the Company’s medical and recreational brands as detailed above, the proprietary nature of, and
protection for, the Company’s products, technologies, and processes are a key aspect to AgraFlora’s business. The
Company relies on a combination of patents, trademarks, copyrights and know-how to establish and protect its IP.
The Company has established and continues to build proprietary positions in all key aspects of its business. The
Company invests heavily in its IP and considers it to be one of the pillars of the Company’s value. The duration of
the protection afforded by the Company’s registered IP varies by the nature of the registration, but the
Company manages renewals and notices on an on-going basis to ensure that the Company’s IP is protected
to the full extent possible under applicable law.

Foreign Operations

The Company’s international expansion strategy is dependent on its foreign operations and the success thereof, as
well as legislative developments in each of those countries.

Employees
As at December 31, 2019 AgraFlora had no full-time employees.
Business Outside Canada

The Company only conducts business in jurisdictions outside of Canada where such operations are legally
permissible in accordance with all of the laws of the foreign jurisdiction, the laws of Canada and its regulatory
obligations. The legal and regulatory requirements in the foreign countries in which the Company operates with
respect to the cultivation and sale of cannabis, as well as local business culture and practices are different from
those in Canada. Prior to commencing operations in a new country, in partnership with its local legal counsel,
consultants and partners, the Company conducts legal and commercial due diligence in order to ensure that it and
its officers and directors gain a sufficient understanding of the legal, political and commercial framework and
specific risks associated with operating in such jurisdiction. Where possible, the Company seeks to work with
respected and experienced local partners who can help to understand and navigate the local business and operating
environment, language and cultural differences. In consultation with advisors, the Company takes steps it deems
appropriate in light of the level of activity and investment it expects to have in each country to ensure the
management of risks and the implementation of necessary internal controls.

Investment Policy

While the nature and timing of AgraFlora’ investments will depend, in part, on available capital at any particular
time and the investment opportunities identified and available to AgraFlora, the principal investment objectives of
AgraFlora include: (i) identification of early stage investment opportunities with attractive economics relative to
the risks; (ii) identification of high-return investment opportunities by investing in strategic, high-performing
counterparties; (iii) investment in counterparties in various segments of the cannabis industry value chain that will
integrate well into AgraFlora’ existing investee ecosystem, so that the counterparty, the existing investee
ecosystem, and shareholders can benefit and maximize the potential of this ecosystem; (iv) preservation of capital
and limiting the downside risk of its capital; (v) achievement of a reasonable and sustainable rate of capital
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appreciation; (vi) achievement of a reasonable and sustainable rate of cash flow generation; (vii) mitigation of the
risks associated with investments to the extent possible; and (viii) seeking of liquidity in its investments where
warranted.

In pursuing its investment strategy and in realizing the investment objectives outlined above, AgraFlora carefully
reviews a number of factors relating to investment candidates, including but not limited to the following: (i)
quality of the management team’s background and experience; (ii) alignment of interests with management
through equity ownership; (iii) stage of investee’s life cycle and extent of operating history; (iv) business and
geography of the investee, including any unique and/or differentiated element; (v) regulatory model and legal
environment in which the investee operates in order to ensure compliance with applicable laws as well as long-
term growth opportunities; (vi) form of investment structure, including equity, debt, royalty, joint venture and/or
profit-sharing agreements with a view to providing shareholders with stability and predictability of cash flows
with equity-linked upside; (vii) ability for ongoing engagement with the investee; and (viii) extent of potential
return on investment.

AgraFlora has access, through the domestic and global network of its management team, advisors and its board of
directors, to what is anticipated to be a significant pipeline of domestic and global cannabis companies seeking
alternative financing solutions. From this pipeline, and guided by the investment objectives and strategy outlined
above, AgraFlora’ investment team of qualified financial and technical professionals carefully select appropriate
investment candidates for potential integration.

Following identification of a possible investment candidate, AgraFlora conducts significant and detailed financial,
operational and legal due diligence, using both its internal team of qualified professionals as well as external
advisors and counsel as required. In addition to the financial support provided to investees, AgraFlora offers
operational support to investees in its ecosystem. This support is investee-specific depending upon the needs of
each investee. Notwithstanding the foregoing, from time to time, the board of directors of AgraFlora may
authorize such investments outside of these disciplines as it sees fit for the benefit of AgraFlora and its
shareholders.

The nature and timing of AgraFlora’ investments will depend, in part, on available capital at any particular time
and the investment opportunities identified and available to AgraFlora. AgraFlora intends to continue building a
diverse investment portfolio, both in terms of geography and segment of the cannabis value chain, although the
composition of such portfolio will vary over time depending on a number of factors, including: performance of
financial markets; risk; development of the domestic and international cannabis industry and regulations related
thereto; and other macro- and micro-economic factors impacting the cannabis industry and AgraFlora. Given the
host of factors influencing the investment process, it is accordingly difficult to predict exactly how AgraFlora’
investment portfolio will evolve over time.

Regulatory Overview

On October 17, 2018, the Cannabis Regulations under the Cannabis Act came into force, and set out the
following classes of licences that authorized activities in relation to cannabis:

a licence for cultivation;

a licence for processing;

a licence for analytical testing;

a licence for sale for medical purposes;
a licence for research; and

a cannabis drug licence.
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Prior to October 17, 2018, cannabis was governed by the CDSA. Under the CDSA, the ACMPR set out a
framework to provide individuals with access to cannabis for medical purposes and was the governing legislation
in respect of the production, sale and distribution of medical cannabis and related oil extracts in Canada. Although
the ACMPR were repealed, the regulatory framework applicable to cannabis for medical purposes was
substantially reproduced within the Cannabis Act with minimal changes.

At the end of each term of their respective Licences, a Licence Holder must submit an application for renewal to
Health Canada containing information prescribed by the Cannabis Act.

The Cannabis Act legalized recreational cannabis use nationwide in Canada. It creates a legal framework for
controlling the production, distribution, sale and possession of cannabis across Canada for both medical and
recreational purposes. Subject to provincial or territorial restrictions, adults who are 18 years of age or older are
legally able to:

possess up to 30 grams of legal cannabis, dried or equivalent in non-dried form in public;

share up to 30 grams of legal cannabis with other adults;

buy dried or fresh cannabis and cannabis oil from a provincially-licensed retailer;

grow, from licensed seed or seedlings, up to four cannabis plants per residence for personal use; and

make cannabis products, such as food and drinks, at home as long as organic solvents are not used to
create concentrated products.

Further, the current regime for medical cannabis will continue to allow access to cannabis to people who have the
authorization of their healthcare provider.

The Cannabis Act provides provincial and municipal governments with the authority to prescribe regulations
regarding retail and distribution, as well as the ability to alter some of the existing baseline requirements, such as
increasing the minimum age for purchase and consumption. As the distribution and sale of cannabis for
recreational purposes is regulated under the individual authority of each provincial and territorial government,
regulatory regimes vary from jurisdiction to jurisdiction. In each of the provinces and territories, except for
Saskatchewan, a provincial distributor is responsible for purchasing cannabis from producers and selling products
to its regulated retail distribution channels. In addition, in each province and territory, other than Saskatchewan
and Manitoba, the provincial distributor is solely responsible for online sales. With respect to retail sales of
cannabis, other than online sales, the provincial and territorial regulations in Prince Edward Island, Nova Scotia,
New Brunswick, Quebec, and the Northwest Territories allow only for government-run cannabis stores, while the
provincial and territorial regulations in Ontario, Manitoba, Saskatchewan, Alberta and Yukon leave the retail sale
of cannabis, other than online sales, to the private sector. In Newfoundland, British Columbia and Nunavut,
provincial and territorial regulations allow for a hybrid model in which both public and private stores can operate.

The Cannabis Act also includes several measures to help prevent youth from accessing cannabis,
including both age restrictions and restrictions on the promotion of cannabis. Regulations under the Cannabis Act
include the following labeling and branding requirements: plain packaging, including a standardized cannabis
symbol on every label; mandatory health warning messages (including specifics regarding size, placement and
appearance); a limit of one brand element aside from the brand name; no other image or graphic; backgrounds
need to be a single, uniform colour; use of fluorescent or metallic colours is prohibited; labels and packaging
cannot have any coating or embossing; and no inserts can be included. The Cannabis Act also discourages
youth cannabis use by prohibiting products that are appealing to youth, packaging or labeling cannabis in a
way that makes it appealing to youth, selling cannabis through self-service displays or vending machines, or
promoting cannabis, except in narrow circumstances, where young people cannot see the promotion. The new
legislation also helps protect public health by creating strict safety and quality regulations.
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In connection with the new framework for regulating cannabis in Canada, the Canadian Federal Government has
introduced new penalties under the Criminal Code (Canada), including penalties for the illegal sale of cannabis,
possession of cannabis over the prescribed limit, production of cannabis beyond personal cultivation limits, taking
cannabis across the Canadian border, giving or selling cannabis to a youth and involving a youth to commit a
cannabis-related offence.

Currently, permitted cannabis product formats in Canada include dried flowers, oils, soft-gel capsules and pre-
rolled cannabis products. The Canadian federal government has released regulations with respect to the
regulatory framework for ingestible cannabis, cannabis extracts and cannabis topical products, which the federal
government has put into force on October 17, 2019.

Risk Factors

There are a number of risk factors that could cause future results to differ materially from those described herein.
The risks and uncertainties described herein are not the only ones that the Company faces. Additional risks and
uncertainties, including those that the Company does not know about now or that it currently deems immaterial,
may also adversely affect the Company’s business. If any of the following risks actually occur, the Company’s
business may be harmed, and its financial condition and results of operations may suffer significantly.

Credit risk

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause the
other party to incur a financial loss. Financial instruments that potentially subject the Company to credit risk
consist primarily of cash, convertible debentures receivable and loans receivable. The Company limits its
exposure to credit risk by placing its cash with a high credit quality financial institution in Canada.

The loans receivable and convertible debentures receivable expose the Company to credit risk and the Company
has limited this exposure by securing one of the loans with collateral; the other loan is unsecured. The convertible
debentures receivable is convertible into shares of the entity.

Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in raising funds to meet commitments
associated with financial instruments and with the construction of its cannabis facilities in Ontario and British
Columbia. The Company manages liquidity risk by maintaining adequate cash balances. The Company’s expected
source of cash flow in the upcoming year will be through equity financing. Cash on hand at December 31, 2019
and expected cash flows for the next 12 months are sufficient to fund the Company’s ongoing operational needs.
The Company will need additional funding through equity or debt financing, or a combination thereof, to
complete its facilities. During the year ended December 31, 2019, the Company completed a private placement
offering consisting of 30,000 unsecured convertible debentures with an aggregate face value of $1,000 per
debenture for gross proceeds of $30,000,000. The convertible debenture private placement will alleviate strain on
any potential liquidity strain moving forward.

New diseases and epidemics (such as COVID-19)

In December 2019, a novel strain of coronavirus known as COVID-19 surfaced in Wuhan, China, and has spread
around the world, with resulting business and social disruption. COVID-19 was declared a worldwide pandemic
by the World Health Organization on March 11, 2020. The speed and extent of the spread of COVID-19, and the
duration and intensity of resulting business disruption and related financial and social impact, are uncertain, and
such adverse effects may be material. Efforts to slow the spread of COVID-19 could severely impact the
operation and development of AgraFlora’s projects. To date, a number of governments have declared states of
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emergency and have implemented restrictive measures such as travel bans, quarantine and self-isolation. If the
operation or development of one or more AgraFlora’s projects is disrupted or suspended as a result of these or
other measures, it may have a material adverse impact on AgraFlora’s profitability, results of operations, financial
condition and stock price.

The actual and threatened spread of COVID-19 globally could adversely affect global economies and financial
markets resulting in a prolonged economic downturn and a decline in the value of AgraFlora’s stock price. The
extent to which COVID-19 (or any other disease, epidemic or pandemic) impacts business activity or financial
results, and the duration of any such negative impact, will depend on future developments, which are highly
uncertain and cannot be predicted, including new information which may emerge concerning COVID-19 and the
actions required to contain or treat its impact, among others.

Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign
exchange rates, and commaodity and equity prices.

Interest rate risk

Interest rate risk consists of two components: to the extent that payments made or received on the Company’s
monetary assets and liabilities are affected by changes in the prevailing market interest rates. The Company is
exposed to interest rate cash flow risk; and to the extent that changes in prevailing market rates differ from the
interest rate in the Company’s monetary assets and liabilities, the Company is exposed to interest rate price risk.
Current financial assets and current financial liabilities are generally not exposed to interest rate risk because of
their short-term nature and maturity.

Foreign currency risk

Foreign currency risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due
to changes in foreign exchange rates. The Company is exposed to foreign currency risk to the extent that
monetary assets and liabilities are denominated in foreign currency. The Company does not have significant items
in other currencies. The Company has not entered into any foreign currency contracts to mitigate foreign currency
risk. The Company is exposed to foreign currency risk as its $18,000,000 note receivable with Transnational is denominated
in USD. A 5% change in USD rate could result in a gain or loss of $900,000.

Capital risk management

The Company manages its capital to ensure that it will be able to continue as a going concern while maximizing
the return to stakeholders through a suitable debt and equity balance appropriate for an entity of the Company’s
size and status. The Company’s overall strategy remains unchanged from last year. The capital structure of the
Company consists of equity attributable to common shareholders. The availability of new capital will depend on
many factors including positive stock market conditions, and the experience of management. The Company is not
subject to any external covenants on its capital.

Reliance on Licensing

The ability of the Company to continue its business of growth, storage and distribution of medical marijuana is
dependent on the good standing of all licenses, including the licenses to produce and sell cannabis and hemp
derivatives, and adherence to all regulatory requirements related to such activities. Any failure to comply with the
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terms of the licenses, or to renew the licenses after their expiry dates, would have a material adverse impact on the
financial condition and operations of the business of the Company.

Although the Company believes that it will meet the requirements of future extensions or renewals of the licenses,
there can be no assurance that the regulating bodies will extend or renew the licenses, or if extended or renewed,
that they will be extended or renewed on the same or similar terms. Should the regulatory bodies not extend or
renew the licenses, or should they renew the licenses on different terms, the business, financial condition and
operating results of the Company would be materially adversely affected.

Change in Law, Requlations and Guidelines

The Company’s business is subject to a variety of laws, regulations and guidelines relating to marketing,
distribution, cultivation, management and sale and disposal of medical marijuana but also laws and regulations
relating to health and safety, the conduct of operations and the protection of the environment. Changes to such
laws, regulations and guidelines may cause adverse effects to the Company’s operations. The Liberal Party of
Canada, which has formed the current federal Government of Canada, has made electoral commitments to
legalize, regulate and tax recreational cannabis use in Canada. On April 13, 2017, the Government of Canada
introduced the Cannabis Act. On June 19, 2018, Prime Minister Justin Trudeau announced that the Cannabis Act
and its regulations will come into force in Canada on October 17, 2018, on order to provide the provinces and
territories time to prepare for retail sales. The Cannabis Act passed its final legislative step and received Royal
Assent on June 21, 2018. The legislative framework pertaining to the Canadian recreational cannabis market will
be subject to significant provincial and territorial regulation.

Regulatory Risk

Achievement of the Company’s business objectives are contingent, in part, upon compliance with the regulatory
requirements, enacted by these government authorities and obtaining all regulatory approvals, where necessary,
for the sale of its products. The Company cannot predict the time required to secure all appropriate regulatory
approvals for its products, or the extent of testing and documentation that may be required by government
authorities. Any delays in obtaining, or failure to obtain regulatory approvals would significantly delay the
development of markets and products and could have a material adverse effect on the Company’s business, results
of operation and financial condition.

Realization of Growth Targets

The Company’s ability to produce marijuana is affected by a number of factors, including plant design errors,
nonperformance by third party contractors, increases in materials or labour costs, construction performance falling
below expected levels of output or efficiency, environmental pollution, contractor or operator errors, breakdowns,
aging or failure of equipment or processes, labour disputes, as well as factors specifically related to indoor
agricultural practices, such as reliance on provision of energy and utilities to the facility, and potential impacts of
major incidents or catastrophic events on the facility, such as fires, explosions, earthquakes or storms.

Limited Operating History and No Assurance of Profitability

The Company is subject to all of the business risks and uncertainties associated with any early stage enterprise,
including under-capitalization, cash shortages, and limitation with respect to personnel, financial and other
resources, and lack of revenues. The Company has incurred operating losses in recent periods. The Company may
not be able to achieve or maintain profitability and may continue to incur significant losses in the future.

In addition, the Company expects to continue to increase operating expenses as it implements initiatives to grow
its business. If the Company’s revenues do not increase to offset these expected increases in costs and operating
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expenses, the Company will not be profitable. There is no assurance that the Company will be successful in
achieving a return on shareholders’ investments and the likelihood of success must be considered in light of the
early stage of operations.

Unfavourable Publicity or Consumer Perception

The success of the medical marijuana industry may be significantly influenced by the public’s perception of
marijuana’s medicinal applications. Medical marijuana is a controversial topic, and there is no guarantee that
future scientific research, publicity, regulations, medical opinion and public opinion relating to medical marijuana
will be favourable. The medical marijuana industry is an early-stage business that is constantly evolving with no
guarantee of viability. The market for medical marijuana is uncertain, and any adverse or negative publicity,
scientific research, limiting regulations, medical opinion and public opinion relating to the consumption of
medical marijuana may have a material adverse effect on our operational results, consumer base and financial
results.

Additional Financing

There is no guarantee that the Company will be able to execute on its strategy. The continued development of the
Company may require additional financing. The failure to raise such capital could result in the delay or indefinite
postponement of current business strategy or the Company ceasing to carry on business. There can be no
assurance that additional capital or other types of financing will be available if needed or that, if available, the
terms of such financing will be favorable to the Company. If additional funds are raised through issuances of
equity or convertible debt securities, existing shareholders could suffer significant dilution. In addition, from time
to time, the Company may enter into transactions to acquire assets or the shares of other Companies. These
transactions may be financed wholly or partially with debt, which may temporarily increase the Company’s debt
levels above industry standards. Any debt financing secured in the future could involve restrictive covenants
relating to capital raising activities and other financial and operational matters, which may make it more difficult
for the obtain additional capital and to pursue business opportunities, including potential acquisitions. Debt
financings may contain provisions, which, if breached, may entitle lenders to accelerate repayment of loans and
there is no assurance that the Company would be able to repay such loans in such an event or prevent the
enforcement of security granted pursuant to such debt financing. The Company may require additional financing
to fund its operations to the point where it is generating positive cash flows. Negative cash flow may restrict the
Company’s ability to pursue its business objectives.

Uninsured or Uninsurable Risk

The Company may be subject to liability for risks against which it cannot insure or against which the Company
may elect not to insure due to the high cost of insurance premiums or other factors. The payment of any such
liabilities would reduce the funds available for the Company’s normal business activities. Payment of liabilities
for which the Company does not carry insurance may have a material adverse effect on the Company’s financial
position and operations.

Key Personnel

The Company’s success will depend on its directors’ and officers’ ability to develop and execute on the
Company’s business strategies and manage its ongoing operations, and on the Company’s ability to attract and
retain key quality assurance, scientific, sales, public relations and marketing staff or consultants now that
production and selling operations have begun. The loss of any key personnel or the inability to find and retain new
key persons could have a material adverse effect on the Company’s business. Competition for qualified technical,
sales and marketing staff, as well as officers and directors can be intense, and no assurance can be provided that
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the Company will be able to attract or retain key personnel in the future, which may adversely impact the
Company’s operations.

Strateqgic Alliances

The Company currently has, and may in the future enter into strategic alliances with third parties that the
Company believes will complement or augment its existing business. The Company’s ability to complete strategic
alliances is dependent upon, and may be limited by, the availability of suitable candidates and capital. In addition,
strategic alliances could present unforeseen integration obstacles or costs, may not enhance our business, and may
involve risks that could adversely affect the Company, including significant amounts of management time that
may be diverted from operations in order to pursue and complete such transactions or maintain such strategic
alliances. Future strategic alliances could result in the incurrence of additional debt, costs and contingent
liabilities, and there can be no assurance that future strategic alliances will achieve, or that the Company’s
existing strategic alliances will continue to achieve, the expected benefits to the Company’s business or that the
Company will be able to consummate future strategic alliances on satisfactory terms, or at all. Any of the
foregoing could have a material adverse effect on the Company’s business, financial condition and results of
operations.

New Product Development

The medical cannabis industry is, and the recreational cannabis industry will be, in its early stages of development
and it is likely that the Company, and its competitors, will seek to introduce new products in the future. In
attempting to keep pace with any new market developments, the Company may need to expend significant
amounts of capital in order to successfully develop and generate revenues from new products introduced by the
Company. As well, the Company may be required to obtain additional regulatory approvals from Health Canada
and any other applicable regulatory authority, which may take significant amounts of time. The Company may not
be successful in developing effective and safe new products, bringing such products to market in time to be
effectively commercialized, or obtaining any required regulatory approvals, which, together with any capital
expenditures made in the course of such product development and regulatory approval processes, may have a
material adverse effect on the Company’s business, financial condition and results of operations.

Litigation

The Company may become party to litigation, mediation and/or arbitration from time to time in the ordinary
course of business which could adversely affect its business. Monitoring and defending against legal actions,
whether or not meritorious, can be time-consuming, divert management’s attention and resources and cause the
Company to incur significant expenses. In addition, legal fees and costs incurred in connection with such
activities may be significant and we could, in the future, be subject to judgments or enter into settlements of
claims for significant monetary damages. While the Company has insurance that may cover the costs and awards
of certain types of litigation, the amount of insurance may not be sufficient to cover any costs or awards.
Substantial litigation costs or an adverse result in any litigation may adversely impact the Company’s business,
operating results or financial condition.

Agricultural Operations

Since the Company’s business will revolve mainly around the growth of medical marijuana, an agricultural
product, the risks inherent with agricultural businesses will apply. Such risks may include disease and insect pests,
among others. Although the Company expects to grow its product in a climate controlled, monitored, indoor
location, there is no guarantee that changes in outside weather and climate will not adversely affect production.
Further, any rise in energy costs may have a material adverse effect on the Company’s ability to produce medical
marijuana.
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Transportation Disruptions

The Company will depend on fast, cost-effective and efficient courier services to distribute its product. Any
prolonged disruption of this courier service could have an adverse effect on the financial condition and results of
operations of the Company. Rising costs associated with the courier service used by the Company to ship its
products may also adversely impact the business of the Company and its ability to operate profitably.

Fluctuating Prices of Raw Materials

The Company’s revenues will be derived from the production, sale and distribution of marijuana. The price of
production, sale and distribution of marijuana will fluctuate widely due to how young the marijuana industry is
and is affected by numerous factors beyond the Company’s control including international, economic and political
trends, expectations of inflation, currency exchange fluctuations, interest rates, global or regional consumptive
patterns, speculative activities and increased production due to new production and distribution developments and
improved production and distribution methods. The effect of these factors on the price of product produced by the
Company and, therefore, the economic viability of any of the Company’s business, cannot accurately be
predicted.

Political and Economic Instability

The Company may be affected by possible political or economic instability. The risks include, but are not limited
to, terrorism, military repression, extreme fluctuations in currency exchange rates and high rates of inflation.
Changes in medicine and agriculture development or investment policies or shifts in political attitude in certain
countries may adversely affect the Company’s business. Operations may be affected in varying degrees by
government regulations with respect to restrictions on production, distribution, price controls, export controls,
income taxes, expropriation of property, maintenance of assets, environmental legislation, land use, land claims of
local people and water use. The effect of these factors cannot be accurately predicted.

Growth Expansion Efforts

There is no guarantee that the Company’s intentions to acquire and/or construct additional cannabis production
and manufacturing facilities in Canada and in other jurisdictions with federal legal cannabis markets and to
expand the Company’s marketing and sales initiatives will be successful. Any such activities will require, among
other things, various regulatory approvals, licenses and permits and there is no guarantee that all required
approvals, licenses and permits will be obtained in a timely fashion or at all. There is also no guarantee that the
Company will be able to complete any of the foregoing activities as anticipated or at all. The failure of the
Company to successfully execute its expansion strategy (including receiving required regulatory approvals and
permits) could adversely affect the Company’s business, financial condition and results of operations and may
result in the Company failing to meet anticipated or future demand for its cannabis-based pharmaceutical
products, when and if it arises. Moreover, actual costs for construction may exceed the Company’s budgets. As a
result of construction delays, cost overruns, changes in market circumstances or other factors, the Company may
not be able to achieve the intended economic benefits from the construction of the new facilities, which in turn
may materially and adversely affect its business, prospects, financial condition and results of operations.

Execution of Future Acquisitions or Dispositions

Material acquisitions, dispositions and other strategic transactions involve a number of risks, including: (i)
potential disruption of the Company’s ongoing business; (ii) distraction of management; (iii) the Company may
become more financially leveraged; (iv) the anticipated benefits and cost savings of those transactions may not be

43



realized fully or at all or may take longer to realize than expected; (v) increasing the scope and complexity of the
Company’s operations, and (vi) loss or reduction of control over certain of the Company’s assets. The presence of
one or more material liabilities of an acquired company that are unknown to the Company at the time of
acquisition could have a material adverse effect on the results of operations, business prospects and financial
condition of the Company. A strategic transaction may result in a significant change in the nature of the
Company’s business, operations and strategy. In addition, the Company may encounter unforeseen obstacles or
costs in implementing a strategic transaction or integrating any acquired business into the Company’s operations.

Market Risk for Securities

The market price for the Shares could be subject to wide fluctuations. Factors such as commodity prices,
government regulation, interest rates, Share price movements of peer companies and competitors, as well as
overall market movements, may have a significant impact on the market price of the Company. The stock market
has from time to time experienced extreme price and volume fluctuations, which have often been unrelated to the
operating performance of particular companies.

Competition

There is potential that the Company will face intense competition from other companies, some of which can be
expected to have longer operating histories and more financial resources and manufacturing and marketing
experience than the Company. Increased competition by larger and better financed competitors could materially
and adversely affect the business, financial condition and results of operations of the Company.

Because of the early stage of the industry in which the Company intends to operate, the Company expects to face
additional competition form new entrants. If the number of users of medical marijuana in Canada increases, the
demand for products will increase and the Company expects that competition will become more intense, as
current and future competitors begin to offer an increasing humber of diversified products. To be competitive, the
Company will require a continued high level of investment in research and development, marketing, sales and
client support. The Company may not have sufficient resources to maintain research and development, marketing,
sales and client support efforts on a competitive basis which could materially affect the business, financial
condition and results of operations of the Company.

Global Economy

An economic downturn of global capital markets has been shown to make the raising of capital by equity or debt
financing more difficult. The Company will be dependent upon the capital markets to raise additional financing in
the future, while it establishes a user base for its products. As such, the Company is subject to liquidity risks in
meeting its development and future operating cost requirements in instances where cash positions are unable to be
maintained or appropriate financing is unavailable. These factors may impact the Company’s ability to raise
equity or obtain loans and other credit facilities in the future and on terms favorable to the Company and its
management. If uncertain market conditions persist, the Company’s ability to raise capital could be jeopardized,
this could have an adverse impact on the Company’s operations and the trading price of the Company’s shares on
the CSE.

DIVIDENDS AND DISTRIBUTIONS
Although the board of directors of the Company (is permitted to declare dividends on the Shares from time to
time out of available funds, it is the current policy of the board of directors to reinvest any profits in the

development and advancement of the Company’s business. No dividends have been declared on the Shares in the
three most recently completed financial years.
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DESCRIPTION OF CAPITAL STRUCTURE

General Description of Capital Structure

The authorized capital of the Company consists of an unlimited number of Shares. As of the date of this AlF,
there are 1,393,873,765 Shares issued and outstanding. In addition, as of the date of this AIF, there were
122,990,000 Shares issuable on the exercise of Options and 424,002,967 Shares issuable on the exercise of
Warrants.

Holders of Shares are entitled to receive notice of any meetings of shareholders of AgraFlora and to attend and
cast one vote per Share at all such meetings. Holders of Shares do not have cumulative voting rights with respect
to the election of directors and, accordingly, holders of a majority of the Shares entitled to vote in any election of
directors may elect all directors standing for election. Holders of Shares are entitled to receive on a pro-rata basis
such dividends, if any, as and when declared by the Company’s board of directors at its discretion from funds
legally available therefor and upon the liquidation, dissolution or winding up of AgraFlora are entitled to receive
on a pro-rata basis the net assets of AgraFlora after payment of debts and other liabilities, in each case subject to
the rights, privileges, restrictions and conditions attaching to any other series or class of shares ranking senior in
priority to or on a pro-rata basis with the holders of Shares with respect to dividends or liquidation.

No pre-emptive, redemption, sinking fund or conversion rights are attached to the Shares, and the Shares, when
fully paid, will not be liable to further call or assessment. No other class of shares may be created without the
approval of the holders of the Shares.

Constraints

The Company does not have any constraints imposed on the ownership of its securities to ensure that the
Company has a required level of Canadian ownership.

Ratings
The Company does not have any ratings for its securities from a rating organization.
MARKET FOR SECURITIES

Trading Price and Volume

The Shares are listed for trading on the CSE under the current trading symbol AGRA. The following chart sets
out the high and low trading prices, and volume of shares traded, for the period January 1, 2019 to June 12, 2020
for the Company:

Month / Year High $ Low $ Volume
January 2019 0.305 0.260 50,117,508
February 2019 0.380 0.290 31,562,266
March 2019 0.790 0.410 186,285,893
April 2019 0.680 0.470 55,092,067
May 2019 0.520 0.370 51,396,313
June 2019 0.360 0.470 31,236,222
July 2019 0.425 0.320 23,026,757
August 2019 0.340 0.240 24,608,037
September 2019 0.210 0.190 35,249,882
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Month / Year High $ Low $ Volume

October 2019 0.275 0.265 43,317,541
November 2019 0.245 0.160 34,680,899
December 2019 0.175 0.095 52,221,357
January 2020 0.120 0.065 78,316,742
February 2020 0.080 0.070 33,683,594
March 2020 0.075 0.030 48,447,786
April 2020 0.055 0.045 75,198,653
May 2020 0.09 0.05 121,616,414
June 12, 2020 0.065 0.06 38,074,583

Prior Sales

Stock Options

Stock Option Plan

Shareholders of the Company approved a Stock Option Plan on July 7, 2016. Under the Stock Option Plan, the
Company may grant options to directors, officers, employees, and consultants, provided that the maximum
number of options that are outstanding at any time shall not exceed 10% of the issued and outstanding Common
Shares of the Company. Options granted under the Plan are not exercisable for a period longer than 10 years and
the exercise price must be paid in full upon exercise of the option.

A copy of the Stock Option Plan is included as Schedule “B” to this AIF.

The following table summarizes the number of Options granted by the Company during the fiscal year ended
December 31, 2019:

Date of Grant Price Per Number of
Option Options
$)

March 15, 2019 0.550 20,400,000

May 21, 2019 0.460 6,000,000

May 27, 2019 0.325 6,040,000

May 30, 2019 0.390 3,000,000

August 1, 2019 0.310 30,000,000

TOTAL 65,440,000

Warrants

The following table summarizes the number of Warrants issued by the Company during the fiscal year ended
December 31, 2019:

Date of Issuance Price Per Warrant Number of
$ Warrants
July 7, 2019 0.05 20,628,140
July 7, 2019 0.075 43,685,818
July 7, 2019 0.650 65,613,675
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Special Warrants

The following table summarizes the number of Special Warrants issued by the Company during the fiscal year
ended December 31, 2019:

Date of Issuance Price Per Special Number of
Warrant Special Warrants
®)
September 27, 2019 0.30 6,666,667

Debentures

The following table summarizes the number of Debentures issued by the Company during the fiscal year ended
December 31, 2019:

Date of Issuance Price Per Debenture Number of
$ Debentures
November 25, 2019 1,000 30,000

ESCROWED SECURITIES AND SECURITIES SUBJECT
TO CONTRACTUAL RESTRICTION ON TRANSFER

As at the date of this AIF, the Company’s has nil issued and outstanding Shares in escrow or subject to a
contractual restriction on transfer subject to various transfer restrictions.

DIRECTORS AND OFFICERS
Name, Occupation and Security Holding
The following table sets forth for each of the directors and officers of the Company, their name, province/state
and country of residence; their principal occupations or employment; a brief biographical description; the date on

which they became directors of the Company; their independence; their memberships with the applicable
committees of the Company as of the date of this AIF.

Name of Director / Officer Shares Beneficially Owned, Directly or Number of
Indirectly, or Controlled or Directed ) Options Held @

Brandon Boddy

British Columbia, Canada 2,535,000? | 6,000,000

Chairman, CEO, Secretary | Principal Occupation for the Past Five Years: Mr. Boddy is currently the CEO,

and Director Chairman and Director of the Company. He is a corporate advisory consultant

Since April 23, 2019 for a portfolio of public and private firms. He also serves as founding director of

Auxly Cannabis Group Inc.; director of Bee Vectoring Technologies
International Inc. and a director of Moovly Media Inc. Previously positions
included: director of Versus Systems Inc. from January 2015 to June 2016;
director of Ingite International Brands Ltd. From August 2017 to February 2019;
and was the founder of US Cobalt Corp.
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Name of Director / Officer Shares Beneficially Owned, Directly or Number of

Indirectly, or Controlled or Directed @ Options Held @
Christopher Hornung
Ontario, Canada 3,627,825 \ 250,000
Director Principal Occupation for the Past Five Years: Mr. Hornung is a self-employed
Since February 6, 2014 management consultant. He also holds the position of Vice President, Kenex

Manufacturing Co. since 1999 and is a principal of AAA Heidelberg.

Jerry Habuda

Ontario, Canada 3,482,111 \ 3,250,000
D.irector Principal Occupation for the Past Five Years: Mr. Habuda is a retired and a
Since May 6, 2016 former police officer with the Toronto Police Department working in the Major

Crimes Unit, Northwest Drug Squad and Bail Compliance Unit; also former
head of the Street Violence Task Force, 1977 to 2012. Mr. Habuda also serves
as a director of Blox Labs Inc.

Joseph Perino

Ontario, Canada 2,162,000 | 3,250,000

Director Principal Occupation for the Past Five Years: Mr. Perino is retired and a former
Since September 23, 2016 constable and Detective Sergeant with the Toronto Police Service, working in
the Primary Response Unit, Criminal Investigation Bureau, Major Crimes Unit
and Drug Investigator, 1976 to 20086.

Brian O’Neill

British Columbia, Canada 18,400 \ 2,500,000

Director Principal Occupation for the Past Five Years: Mr. O’Neill is a Securities lawyer
Since May 27, 2019 since 2009 and a partner at O’Neill Law LLP. He is legal counsel for various

start-up companies and companies listed on the TSXV, CSE and U.S. over-the-
counter markets.

Peter Nguyen

British Columbia, Canada Nil | Nil
C_FO Principal Occupation for the Past Five Years: Mr. Nguyen is a Chartered
Since June 27, 2019 Professional Accountant and holds a degree from the University of British

Columbia. He is an officer and director of several reporting companies listed on
the TSXV and the CSE with both domestic and international operations. Mr.
Nguyen has held senior financial positions for both public and private
companies where he provided assurance, corporate finance, tax and business
advisory services.

Notes:

(1) The number of Shares beneficially owned, controlled or directed, directly or indirectly, by the above directors and officers is based on
information furnished by the directors and officers themselves and from the insider reports available at www.sedi.ca.

(2) Of the 2,535,000 Shares, a total of 2,500,000 Shares are held indirectly by 1061437 BC Ltd., which Mr. Boddy has a control position.

As of the date hereof, the directors and senior officers of AgraFlora as a group beneficially own, directly or
indirectly, or over which control or direction is exercised, 11,825,336 of the issued and outstanding
Shares, representing approximately 0.88% of the total votes attaching to all of the outstanding voting securities
of AgraFlora on a non-diluted basis (or 27,075,336 Common Shares representing 2.01% of the total outstanding
voting securities of AgraFlora on a partially diluted basis, assuming exercise of the Options held by the directors
and senior officers).

Board Committees

The board of directors has one standing committee which is the Audit Committee.
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The Audit Committee’s Charter

The Audit Committee has a charter. A copy of the Audit Committee charter is attached hereto as Schedule “A”.

Composition of the Audit Committee

The current members of the Audit Committee are Brandon Boddy (Chair), Jerry Habuda and Joseph Perino. All
members of the Audit Committee are considered to be financially literate. Mr. Habuda and Mr. Perino are not
executive officers of the Company and, therefore, are independent members of the Audit Committee. Mr. Boddy
is an executive officer of the Company and is not considered to be an independent member of the Audit
Committee. A member of the Audit Committee is independent if the member has no direct or indirect material
relationship with the Company. A material relationship means a relationship which could, in the view of the
Company’s Board, reasonably interfere with the exercise of a member’s independent judgement.

A member of the Audit Committee is considered financially literate if he or she has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting issues that
are generally comparable to the breadth and complexity of the issues that can reasonably be expected to be raised
by the Company.

Relevant Education and Experience

The following describes the education and experience of each member of the Audit Committee that is relevant to
the performance of his responsibilities as an Audit Committee member:

Brandon Boddy is a co-founder of Auxly Cannabis Group Inc., formerly Cannabis Wheaton Income Corp., and
was instrumental in raising over $300 million in capital, as well as spearheading an array of corporate
development and mergers and acquisition initiatives. Auxly Cannabis Group Inc. is globally recognized as a
premier vertically integrated cannabis company and at its zenith achieved a market capitalization of over $1.8
billon.

Jerry Habuda brings over 35 years of expertise in law enforcement and specialized units. From 1977 to 2012, he
served as a police officer with the Toronto Police Department. During his tenure, he was assigned to the Major
Crimes Unit, investigating robberies and home invasions. He was assigned to patrol the Toronto Community
Housing projects at Jane/Finch to control drug trafficking and gun violence. Mr. Habuda was with the Warrant
Unit where he tracked down and arrested wanted criminals. From 1993-1997, he was assigned to the Northwest
Drug Squad on undercover and surveillance work, executing narcotic search warrants. Between 2002 and 2004,
Mr. Habuda headed the Street Violence Task Force, a special unit designed to curb gun and drug violence that
was terrorizing the city at the time. Between 2009 and 2012, he was assigned to the Bail Compliance Unit, which
was formed to track dangerous criminals with gun and drug charges while they were out on bail.

Joseph Perino has served as a member of the Toronto Police Service since 1976. Mr. Perino started his career as a
uniform constable who performed various patrol duties. In 2001, Mr. Perino was promoted to Detective Sergeant.
During his time as a member of the Toronto Police Service, Mr. Perino worked in several different investigative
areas including the Primary Response Unit, Criminal Investigation Bureau, Major Crimes Unit and as drug
investigator. Mr. Perino attained the status of expert witness due and was awarded the Exemplary Service Medal,
and is the recipient of several awards from within the Toronto Police Service and from several community
organizations. Additionally, Mr. Perino obtained his degree from the University of Guelph. In 2006, he was hired
as a Professor with the School of Community and Health Studies at Centennial College. Mr. Perino has also
received several academic awards while a faculty member. Mr. Perino is now retired.
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Each member of the Company’s present and proposed Audit Committee has adequate education and experience
that is relevant to their performance as an Audit Committee member and, in particular, the requisite education and
experience that have provided the member with:

(a) an understanding of the accounting principles used by the Company to prepare its financial statements
and the ability to assess the general application of those principles in connection with estimates, accruals
and reserves;

(b) experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity of
issues that can reasonably be expected to be raised by the Company’s financial statements or experience
actively supervising individuals engaged in such activities; and

(c) an understanding of internal controls and procedures for financial reporting.

Audit Committee Oversight

The Audit Committee has not made any recommendations to the Board to nominate or compensate any external
auditor.

Reliance on Certain Exemptions

The Company’s auditors, DMCL LLP, have not provided any material non-audit services.

Pre-Approval Policies and Procedures

The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services.

External Auditor Service Fees

The Audit Committee has reviewed the nature and amount of the non-audited services provided by DMCL LLP to
the Company to ensure auditor independence. The following table outlines the fees incurred by DMCL LLP, who
were appointed auditors of the Company on January 19, 2016 for audit and non-audit services in the last two
financial years:

Nature of Services Fees paid to Auditor in Fees paid to Auditor in
YE December 31, 2019 YE December 31, 2018
Audit Fees $245,000 $65,000
Audit-Related Fees Nil Nil
Tax Fees Nil Nil
All other Fees Nil Nil
TOTAL $245,000 $65,000

Notes:

(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Company’s consolidated financial
statements. Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the
financial statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort
letters, consents, reviews of securities filings and statutory audits.

(2) “Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-related services include
employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal control reviews and
audit or attest services not required by legislation or regulation.

(3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This category
includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance with tax audits and
appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice from tax authorities.
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(4) “All Other Fees” include all other non-audit services.
Cease Trade Orders, Bankruptcies, Penalties or Sanctions

To the knowledge of the Company, no director or executive officer of the Company is, as at the date of this AlF,
or was within 10 years before the date of this AlF, a director, chief executive officer or chief financial officer of
any company (including the Company), that:

(a) was subject to an order that was issued while the director or executive officer was acting in the capacity
as director, chief executive officer or chief financial officer, or

(b) was subject to an order that was issued after the director or executive officer ceased to be a director, chief
executive officer or chief financial officer and which resulted from an event that occurred while that
person was acting in the capacity as director, chief executive officer or chief financial officer.

For the purposes of subsection (a), “order” means: (i) a cease trade order, (ii) an order similar to a cease trade
order; or (iii) an order that denied the relevant company access to any exemption under securities legislation,
which was in effect for more than 30 consecutive days.

To the knowledge of the Company, no director or executive officer of the Company, or a shareholder holding a
sufficient number of securities of the Company to affect materially the control of the Company

(@) is, as at the date of this AIF, or has been within the 10 years before the date of this AIF, a director or
executive officer of any company (including the Company) that, while that person was acting in the that
capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to
hold its assets; has, within the 10 years before the date of this AlF, become bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the director, executive officer or shareholder;

(b) has been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or

(c) has been subject to any other penalties or sanctions imposed by a court or regulatory body that would
likely be considered important to a reasonable investor in making an investment decision.

Conflicts of Interest

The directors are required by law to act honestly and in good faith with a view to the best interests of the
Company and to disclose any interests that they may have in any project or opportunity of the Company. If a
conflict of interest arises at a meeting of the Board, any director in a conflict will disclose his interest and abstain
from voting on such matter.

To the best of the Company’s knowledge, there are no known existing or potential conflicts of interest among the
Company, its promoters, directors and officers or other members of management of the Company or of any
proposed promoter, director, officer or other member of management as a result of their outside business interests,
except that certain of the directors and officers serve as directors and officers of other companies, and therefore it
is possible that a conflict may arise between their duties to the Company and their duties as a director or officer of
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such other companies. All related party transactions during each reporting period are detailed in the Company’s
Management Discussion & Analysis for the fiscal year ended December 31, 2019.

PROMOTERS

Brandon Boddy, a director and officer of the Company may be considered to be the promoter of the Company
within the meaning of Canadian securities legislation. As of the date hereof, Mr. Boddy either directly or
indirectly, owns, controls or directs 2,535,000 Shares and 6,000,000 Options to purchase Shares of the Company.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

The Company may become party to litigation or other adversary proceedings, with or without merit, in a number
of jurisdictions. The cost of defending such claims may take away from management time and effort and if
determined adversely to AgraFlora, may have a material and adverse effect on its cash flows, results of operation
and financial condition. As of the date of this AIF the Company is not party to any litigation or other adversary
proceedings.

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Other than as described below, in the three most recently completed financial years or the current financial year,
no director, officer, insider or associate or affiliate of any director, officer or insider of the Company had or is
expected to have any material interest, direct or indirect in any transactions with the Company that materially
affected or would materially affect the Company. All related party transactions are detailed in the Company’s
management's discussion & analysis for the fiscal year ended December 31, 2019.

TRANSFER AGENT AND REGISTRAR

The Company’s transfer agent and registrar is National Securities Administrators Ltd. located at 777 Hornby
Street, Suite 702, Vancouver, British Columbia V6Z 1S2.

MATERIAL CONTRACTS
The Company is not a party to any material contracts entered into within the most recently completed financial
year, or before the most recently completed financial year, but that are still in effect, other than those contracts
entered into in the ordinary course of business or disclosed under the General Development of the Business.

INTERESTS OF EXPERTS
DMCL LLP of Suite 1500 - 1140 West Pender Street, Vancouver, British Columbia V6E 4G1, has performed the
audit in respect of the annual financial statements of the Company for the financial year ended December 31,
2019. DMCL LLP is independent of the Company in accordance with the rules of professional conduct of the
Chartered Professional Accountants of British Columbia.

ADDITIONAL INFORMATION

Financial information about the Company is contained in its comparative financial statements and management’s
discussion & analysis for the fiscal years ended December 31, 2019 and 2018, and additional information relating

to the Company is available on SEDAR, under the Company’s profile, at www.sedar.com.

Additional information, including particulars of directors’ and officers’ remuneration and indebtedness, principal
holders of the Company’s securities and securities authorized for issuance under equity compensation plans,
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where applicable, is contained in the 2019 Information Circular prepared in respect of the Company’s most recent
annual general meeting held June 28, 2019.
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SCHEDULE “A”
AUDIT COMMITTEE CHARTER

AGRAFLORA ORGANICS INTERNATIONAL INC.
(the “Company”)

1. Overall Purpose / Objectives

The Audit Committee will assist the Board of Directors in fulfilling its responsibilities. The Audit
Committee will review the financial reporting process, the system of internal control and management of
financial risks and the audit process. In performing its duties, the committee will maintain effective
working relationships with the Board of Directors, management, and the external auditors and monitor the
independence of those auditors. To perform his or her role effectively, each committee member will
obtain an understanding of the responsibilities of committee membership as well as the Company’s
business, operations and risks.

2. Authority

The Board authorizes the audit committee, within the scope of its responsibilities, to seek any information
it requires from any employee and from external parties, to obtain outside legal or professional advice, to
set and pay the compensation for any advisors employed by the Audit Committee, to ensure the

attendance of Company officers at meetings as appropriate and to communicate directly with the
Company’s external auditors.

3. Organization

Membership

The Audit Committee will be comprised of at least three members, a majority of which are not officers or
employees of the Company.

The chairman of the Audit Committee will be nominated by the Audit Committee from the members of
the Audit Committee which are not officers or employees of the Company, or a company associated or
affiliated with the Company, from time to time.

A quorum for any meeting will be two members.

The secretary of the Audit Committee will be the Company secretary, or such person as nominated by the
Chairman.

Attendance at Meetings

The Audit Committee may invite such other persons (e.g. the President or Chief Financial Officer) to its
meetings, as it deems appropriate.

Meetings shall be held not less than four times a year. Special meetings shall be convened as required.
External auditors may convene a meeting if they consider that it is necessary.

The proceedings of all meetings will be minuted.
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Roles and Responsibilities

The Audit Committee will:

Gain an understanding of whether internal control recommendations made by external auditors
have been implemented by management.

Gain an understanding of the current areas of greatest financial risk and whether management is
managing these effectively.

Review significant accounting and reporting issues, including recent professional and regulatory
pronouncements, and understand their impact on the financial statements.

Review any legal matters which could significantly impact the financial statements as reported on
by the general counsel and meet with outside counsel whenever deemed appropriate.

Review the annual and quarterly financial statements including Management’s Discussion and
Analysis and annual and interim earnings press releases prior to public dissemination, including
any certification, report, opinion, or review rendered by the external auditors and determine
whether they are complete and consistent with the information known to committee members;
determine that the auditors are satisfied that the financial statements have been prepared in
accordance with accounting policies consistent with International Financial Reporting Standards.

Pay particular attention to complex and/or unusual transactions such as those involving derivative
instruments and consider the adequacy of disclosure thereof.

Focus on judgmental areas, for example those involving valuation of assets and liabilities and other
commitments and contingencies.

Review audit issues related to the Company’s material associated and affiliated companies that
may have a significant impact on the Company’s equity investment.

Meet with management and the external auditors to review the annual financial statements and the
results of the audit.

Review the interim financial statements and disclosures, and obtain explanations from management
on whether:

(a) actual financial results for the interim period varied significantly from budgeted or
projected results;

(b) accounting policies consistent with International Financial Reporting Standards have been
consistently applied,

(c) there are any actual or proposed changes in accounting or financial reporting practices;

(d) there are any significant or unusual events or transactions which require disclosure and, if
so, consider the adequacy of that disclosure; and

(e) review the external auditors’ proposed audit scope and approach and ensure no
unjustifiable restriction or limitations have been placed on the scope.

Review the performance of the external auditors and approve in advance provision of services
other than auditing. Consider the independence of the external auditors, including reviewing the
range of services provided in the context of all consulting services bought by the Company. The
Board authorizes the Chairman of the Audit Committee to pre-approve any non-audit or additional
audit work which the Chairman deems as necessary and to notify the other members of the Audit
Committee of such non-audit or additional work.
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Make recommendations to the Board regarding the reappointment of the external auditors and the
compensation to be paid to the external auditor.

Review any significant disagreement among management and the external auditors in connection
with the preparation of the financial statements.

Review and approve the Company’s hiring policies regarding partners, employees and former
partners and employees of the present and former external auditors of the Company.

Establish a procedure for:

a) the confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters; and

b) the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls, or auditing matters.

Meet separately with the external auditors to discuss any matters that the committee or auditors
believe should be discussed privately.

Endeavor to cause the receipt and discussion on a timely basis of any significant findings and
recommendations made by the external auditors.

Ensure that the Board is aware of matters which may significantly impact the financial condition
or affairs of the business.

Perform other functions as requested by the full Board.

If necessary, institute special investigations and, if appropriate, hire special counsel or experts to
assist, and set the compensation to be paid to such special counsel or other experts.

Review and recommend updates to the charter; receive approval of changes from the Board.
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SCHEDULE “B”
STOCK OPTION PLAN

AGRAFLORA ORGANICS INTERNATIONAL INC.
(the “Company”)

Dated for Reference July 7, 2016

ARTICLE 1
PURPOSE AND INTERPRETATION

Purpose

The purpose of this Plan is to advance the interests of the Company by encouraging equity

participation in the Company through the acquisition of Common Shares of the Company. It is the intention of the
Company that this Plan will at all times be in compliance with TSX Venture Policies (or, if applicable, NEX
Policies) and any inconsistencies between this Plan and TSX Venture Policies (or, if applicable, NEX Policies) will
be resolved in favour of the latter.

1.2

1.2

(@)

(b)
(©)

(d)

(e)

(f)

Definitions
In this Plan:

Affiliate means a company that is a parent or subsidiary of the Company, or that is controlled by
the same entity as the Company;

Associate has the meaning set out in the Securities Act;

Black-out Period means an interval of time during which the Company has determined that one or
more Participants may not trade any securities of the Company because they may be in possession
of undisclosed material information pertaining to the Company, or when in anticipation of the
release of quarterly or annual financials, to avoid potential conflicts associated with a company’s
insider-trading policy or applicable securities legislation, (which, for greater certainty, does not
include the period during which a cease trade order is in effect to which the Company or in respect
of an Insider, that Insider, is subject);

Board means the board of directors of the Company or any committee thereof duly empowered or
authorized to grant Options under this Plan;

Change of Control includes situations where after giving effect to the contemplated transaction

and as a result of such transaction:

(1 any one Person holds a sufficient number of voting shares of the Company or resulting
company to affect materially the control of the Company or resulting company, or,

(i) any combination of Persons, acting in concert by virtue of an agreement, arrangement,
commitment or understanding, holds in total a sufficient number of voting shares of the
Company or its successor to affect materially the control of the Company or its successor,

where such Person or combination of Persons did not previously hold a sufficient number of voting
shares to materially affect control of the Company or its successor and, in the absence of evidence
to the contrary, any Person or combination of Persons acting in concert by virtue of an agreement,
arrangement, commitment or understanding, holding more than 20% of the voting shares of the
Company or resulting company is deemed to materially affect control of the Company or resulting
company;

Common Shares means the common shares without par value in the capital of the Company
providing such class is listed on the TSX Venture (or, NEX, as the case may be);
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Company means the company named at the top hereof and includes, unless the context otherwise
requires, all of its Affiliates and successors according to law;

Consultant means an individual or Consultant Company, other than an Employee, Officer or
Director that:
M provides on an ongoing bona fide basis, consulting, technical, managerial or like services
to the Company or an Affiliate of the Company, other than services provided in relation
to a Distribution;

(i) provides the services under a written contract between the Company or an Affiliate and
the individual or the Consultant Company;

(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of
time and attention on the business and affairs of the Company or an Affiliate of the
Company; and

(iv) has a relationship with the Company or an Affiliate of the Company that enables the
individual or Consultant Company to be knowledgeable about the business and affairs of
the Company;

Consultant Company means for an individual consultant, a company or partnership of which the
individual is an employee, shareholder or partner;

Directors means the directors of the Company as may be elected from time to time;
Discounted Market Price has the meaning assigned by Policy 1.1 of the TSX Venture Policies;

Disinterested Shareholder Approval means approval by a majority of the votes cast by all the
Company’s shareholders at a duly constituted shareholders’ meeting, excluding votes attached to
Common Shares beneficially owned by Insiders who are Service Providers or their Associates;

Distribution has the meaning assigned by the Securities Act, and generally refers to a distribution
of securities by the Company from treasury;

Effective Date for an Option means the date of grant thereof by the Board,;

Employee means:
(i an individual who is considered an employee under the Income Tax Act Canada (i.e. for
whom income tax, employment insurance and CPP deductions must be made at source);

(i) an individual who works full-time for the Company or a subsidiary thereof providing
services normally provided by an employee and who is subject to the same control and
direction by the Company over the details and methods of work as an employee of the
Company, but for whom income tax deductions are not made at source; or

(iii) an individual who works for the Company or its subsidiary on a continuing and regular
basis for a minimum amount of time per week providing services normally provided by
an employee and who is subject to the same control and direction by the Company over
the details and methods of work as an employee of the Company, but for whom income
tax deductions need not be made at source;

Exercise Price means the amount payable per Common Share on the exercise of an Option, as
determined in accordance with the terms hereof;

Expiry Date means the day on which an Option lapses as specified in the Stock Option Agreement
therefor or in accordance with the terms of this Plan;

Insider means an insider as defined in the TSX Venture Policies or as defined in securities
legislation applicable to the Company;

Investor Relations Activities has the meaning assigned by Policy 1.1 of the TSX Venture Policies;
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Management Company Employee means an individual employed by a Person providing
management services to the Company which are required for the ongoing successful operation of
the business enterprise of the Company, but excluding a Person engaged in Investor Relations
Activities;
NEX means a separate board of the TSX Venture for companies previously listed on the TSX
Venture or the Toronto Stock Exchange which have failed to maintain compliance with the ongoing
financial listing standards of those markets;
NEX Issuer means a company listed on NEX;
NEX Policies means the rules and policies of NEX as amended from time to time;
Officer means a Board appointed officer of the Company;

Option means the right to purchase Common Shares granted hereunder to a Service Provider;

Optioned Shares means Common Shares that may be issued in the future to a Service Provider
upon the exercise of an Option;

Optionee means the recipient of an Option hereunder;

Outstanding Shares means at the relevant time, the number of issued and outstanding Common
Shares of the Company from time to time;

Participant means a Service Provider that becomes an Optionee;
Person includes a company, any unincorporated entity, or an individual;
Plan means this Stock Option Plan, the terms of which are set out herein or as may be amended,;

Plan Shares means the total number of Common Shares which may be reserved for issuance as
Optioned Shares under the Plan as provided in §2.2;

Regulatory Approval means the approval of the TSX Venture and any other securities regulatory
authority that has lawful jurisdiction over the Plan and any Options issued hereunder;

Securities Act means the Securities Act, R.S.B.C. 1996, c. 418, or any successor legislation;

Service Provider means a Person who is a bona fide Director, Officer, Employee, Management
Company Employee, Consultant or Company Consultant, and also includes a company, 100% of
the share capital of which is beneficially owned by one or more Service Providers;

Share Compensation Arrangement means any Option under this Plan but also includes any other
stock option, stock option plan, employee stock purchase plan or any other compensation or
incentive mechanism involving the issuance or potential issuance of Common Shares to a Service
Provider;

Shareholder Approval means approval by a majority of the votes cast by eligible shareholders of
the Company at a duly constituted shareholders’ meeting;

Stock Option Agreement means the agreement evidencing the grant of an Option delivered by the
Company hereunder to a Service Provider and substantially in the form of Schedule A attached
hereto;

Take Over Bid means a take over bid as defined in subsection 92(1) of the Securities Act (British
Columbia) or the analogous provisions of securities legislation applicable to the Company;
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(nn) TSX Venture means the TSX Venture Exchange and any successor thereto; and

(00) TSX Venture Policies means the rules and policies of the TSX Venture as amended from time to

time.
1.3 Other Words and Phrases
1.3 Words and phrases used in this Plan but which are not defined in the Plan, but are defined in the

TSX Venture Policies (and, if applicable, the NEX Policies), will have the meaning assigned to them in the TSX
Venture Policies (and, if applicable, NEX Policies).

1.4 Gender

1.4 Words importing the masculine gender include the feminine or neuter, words in the singular
include the plural, words importing a corporate entity include individuals, and vice versa.

ARTICLE 2
STOCK OPTION PLAN
1.5 Establishment of Stock Option Plan
2.1 The Plan is hereby established to recognize contributions made by Service Providers and to create

an incentive for their continuing assistance to the Company and its Affiliates.
1.6 Maximum Plan Shares

2.2 The maximum aggregate number of Plan Shares that may be reserved for issuance under the Plan
at any point in time is 10% of the Outstanding Shares at the time Plan Shares are reserved for issuance as a result of
the grant of an Option, less any Common Shares reserved for issuance under share options granted under Share
Compensation Arrangements other than this Plan, unless this Plan is amended pursuant to the requirements of the
TSX Venture Policies (and, if applicable, NEX Policies).

1.7 Eligibility

2.3 Options to purchase Common Shares may be granted hereunder to Service Providers of the
Company, or its affiliates, from time to time by the Board. Service Providers that are not individuals will be
required to undertake in writing not to effect or permit any transfer of ownership or option of any of its securities, or
to issue more of its securities (so as to indirectly transfer the benefits of an Option), as long as such Option remains
outstanding, unless the written permission of the TSX Venture and the Company is obtained.

1.8 Options Granted Under the Plan
2.4 All Options granted under the Plan will be evidenced by a Stock Option Agreement in the form
attached as Schedule A, showing the number of Optioned Shares, the term of the Option, a reference to vesting

terms, if any, and the Exercise Price.

2.5 Subject to specific variations approved by the Board, all terms and conditions set out herein will
be deemed to be incorporated into and form part of a Stock Option Agreement made hereunder.

1.9 Limitations on Issue
2.6 Subject to §2.10, the following restrictions on issuances of Options are applicable under the Plan:
€)] no Service Provider can be granted an Option if that Option would result in the total number of

Options, together with all other Share Compensation Arrangements granted to such Service
Provider in the previous 12 months, exceeding 5% of the Outstanding Shares, unless the Company
has obtained Disinterested Shareholder Approval to do so;
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(b) the aggregate number of Options granted to all Service Providers conducting Investor Relations
Activities in any 12-month period cannot exceed 2% of the Outstanding Shares, calculated at the
time of grant, without the prior consent of the TSX Venture (or NEX, as the case may be); and

(c) the aggregate number of Options granted to any one Consultant in any 12 month period cannot
exceed 2% of the Outstanding Shares, calculated at the time of grant, without the prior consent of
the TSX Venture.

1.10 Options Not Exercised
2.7 In the event an Option granted under the Plan expires unexercised or is terminated by reason of

dismissal of the Optionee for cause or is otherwise lawfully cancelled prior to exercise of the Option, the Optioned
Shares that were issuable thereunder will be returned to the Plan and will be eligible for re-issuance.

1.11 Powers of the Board

2.8 The Board will be responsible for the general administration of the Plan and the proper execution
of its provisions, the interpretation of the Plan and the determination of all questions arising hereunder. Without
limiting the generality of the foregoing, the Board has the power to

€)] allot Common Shares for issuance in connection with the exercise of Options;
(b) grant Options hereunder;

(c) subject to any necessary Regulatory Approval, amend, suspend, terminate or discontinue the Plan,
or revoke or alter any action taken in connection therewith, except that no general amendment or
suspension of the Plan will, without the prior written consent of all Optionees, alter or impair any
Option previously granted under the Plan unless the alteration or impairment occurred as a result of
a change in the TSX Venture Policies or the Company’s tier classification thereunder; and

(d) delegate all or such portion of its powers hereunder as it may determine to one or more committees
of the Board, either indefinitely or for such period of time as it may specify, and thereafter each
such committee may exercise the powers and discharge the duties of the Board in respect of the
Plan so delegated to the same extent as the Board is hereby authorized so to do.

1.12 Amendment of the Plan by the Board of Directors
2.9 Subject to the requirements of the TSX Venture Policies and the prior receipt of any necessary
Regulatory Approval, the Board may in its absolute discretion, amend or modify the Plan or any Option granted as
follows:

@ it may make amendments which are of a typographical, grammatical or clerical nature only;

(b) it may change the vesting provisions of an Option granted hereunder, subject to prior written
approval of the TSX Venture, if applicable;

(© it may change the termination provision of an Option granted hereunder which does not entail an
extension beyond the original Expiry Date of such Option;

(d) it may make amendments necessary as a result in changes in securities laws applicable to the
Company;
(e) if the Company becomes listed or quoted on a stock exchange or stock market senior to the TSX

Venture, it may make such amendments as may be required by the policies of such senior stock
exchange or stock market; and

()] it may make such amendments as reduce, and do not increase, the benefits of this Plan to Service
Providers.
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1.13 Amendments Requiring Disinterested Shareholder Approval

2.10 The Company will be required to obtain Disinterested Shareholder Approval prior to any of the
following actions becoming effective:

(@) the Plan, together with all of the Company’s other previous Share Compensation Arrangements,
could result at any time in:

(1 the aggregate number of Common Shares reserved for issuance under Options granted to
Insiders exceeding 10% of the Outstanding Shares in the event that this Plan is amended
to reserve for issuance more than 10% of the Outstanding Shares;

(i) the number of Optioned Shares issued to Insiders within a one-year period exceeding
10% of the Outstanding Shares in the event that this Plan is amended to reserve for
issuance more than 10% of the Outstanding Shares; or,

(iii) the issuance to any one Optionee, within a 12-month period, of a number of Common
Shares exceeding 5% of the Outstanding Shares; or

(b) any reduction in the Exercise Price of an Option previously granted to an Insider.
1.14 Options Granted Under the Company’s Previous Stock Option Plans
2.11 Any option granted pursuant to a stock option plan previously adopted by the Board which is

outstanding at the time this Plan comes into effect shall be deemed to have been issued under this Plan and shall, as
of the date this Plan comes into effect, be governed by the terms and conditions hereof.

ARTICLE 3
TERMS AND CONDITIONS OF OPTIONS
1.15 Exercise Price
3.1 The Exercise Price of an Option will be set by the Board at the time such Option is allocated under

the Plan, and cannot be less than the Discounted Market Price.

1.16 Term of Option

3.2 An Option can be exercisable for a maximum of 10 years from the Effective Date.

1.17 Option Amendment

3.3 Subject to §2.10(b), the Exercise Price of an Option may be amended only if at least six (6)

months have elapsed since the later of the date of commencement of the term of the Option, the date the Common
Shares commenced trading on the TSX Venture, or the date of the last amendment of the Exercise Price.

3.4 An Option must be outstanding for at least one year before the Company may extend its term,
subject to the limits contained in §3.2.

3.5 Any proposed amendment to the terms of an Option must be approved by the TSX Venture prior
to the exercise of such Option.

1.18 Vesting of Options

3.6 Subject to §3.7, vesting of Options shall be at the discretion of the Board and, with respect to any

particular Options granted under the Plan, in the absence of a vesting schedule being specified at the time of grant,
all such Options shall vest immediately. Where applicable, vesting of Options will generally be subject to:
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€)] the Service Provider remaining employed by or continuing to provide services to the Company or
any of its Affiliates as well as, at the discretion of the Board, achieving certain milestones which
may be defined by the Board from time to time or receiving a satisfactory performance review by
the Company or any of its Affiliates during the vesting period; or

(b) the Service Provider remaining as a Director of the Company or any of its Affiliates during the
vesting period.

1.19 Vesting of Options Granted to Consultants Conducting Investor Relations Activities
3.7 Notwithstanding §3.6, Options granted to Consultants conducting Investor Relations Activities
will vest:

@ over a period of not less than 12 months as to 25% on the date that is three months from the date of
grant, and a further 25% on each successive date that is three months from the date of the previous
vesting; or

(b) such longer vesting period as the Board may determine.

1.20 Effect of Take Over Bid
3.8 If a Take Over Bid is made to the shareholders generally then the Company shall immediately

upon receipt of notice of the Take Over Bid, notify each Optionee currently holding an Option of the Take Over Bid,
with full particulars thereof whereupon such Option may, notwithstanding §3.6 and §3.7 or any vesting requirements
set out in the Stock Option Agreement, be immediately exercised in whole or in part by the Optionee, subject to
approval of the TSX Venture (or the NEX, as the case may be) for vesting requirements imposed by the TSX
Venture Policies.

1.21 Extension of Options Expiring During Blackout Period

3.9 Should the Expiry Date for an Option fall within a Blackout Period, or within nine (9) Business
Days following the expiration of a Blackout Period, such Expiry Date shall, subject to approval of the TSX Venture
(or the NEX, as the case may be), be automatically extended without any further act or formality to that day which is
the tenth (10th) Business Day after the end of the Blackout Period, such tenth Business Day to be considered the
Expiry Date for such Option for all purposes under the Plan. Notwithstanding 82.8, the tenth Business Day period
referred to in this 83.9 may not be extended by the Board.

1.22 Optionee Ceasing to be Director, Employee or Service Provider

3.10 Options may be exercised after the Service Provider has left his/her employ/office or has been
advised by the Company that his/her services are no longer required or his/her service contract has expired, until the
term applicable to such Options expires, except as follows:

@ in the case of the death of an Optionee, any vested Option held by him at the date of death will
become exercisable by the Optionee’s lawful personal representatives, heirs or executors until the earlier of
one year after the date of death of such Optionee and the date of expiration of the term otherwise applicable
to such Option;

(b) an Option granted to (i) directors or officers will expire 90 days and (ii) to all others including, but
not limited to, employees and consultants, will expire 30 days (or such other time, not to exceed one year, as
shall be determined by the Board as at the date of grant or agreed to by the Board and the Optionee at any
time prior to expiry of the Option) after the date the Optionee ceases to be employed by or provide services
to the Company, and only to the extent that such Option was vested at the date the Optionee ceased to be so
employed by or to provide services to the Company; and

(©) in the case of an Optionee being dismissed from employment or service for cause, such Optionee’s
Options, whether or not vested at the date of dismissal will immediately terminate without right to exercise
same.
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Additionally, Consultants who are granted options need to continue to:

provide on an ongoing basis, consulting, technical, managerial or like services to the Company or
an Affiliate of the Company, other than services provided in relation to a Distribution;

provide the services under a written contract between the Company or an Affiliate and the
individual or the Consultant Company;

in the reasonable opinion of the Company, spend or will spend a significant amount of time and
attention on the business and affairs of the Company or an Affiliate of the Company; and

have a relationship with the Company or an Affiliate of the Company that enables the individual or
Consultant Company to be knowledgeable about the business and affairs of the Company.

Non Assignable

Subject to §3.10, all Options will be exercisable only by the Optionee to whom they are granted

and will not be assignable or transferable.

Adjustment of the Number of Optioned Shares

The number of Common Shares subject to an Option will be subject to adjustment in the events

and in the manner following:

(d)
(e)
(f)
(s))

1.23

3.11

1.24

3.12
(@
(b)
(c)
(d)

in the event of a subdivision of Common Shares as constituted on the date hereof, at any time while
an Option is in effect, into a greater number of Common Shares, the Company will thereafter
deliver at the time of purchase of Optioned Shares hereunder, in addition to the number of Optioned
Shares in respect of which the right to purchase is then being exercised, such additional number of
Common Shares as result from the subdivision without an Optionee making any additional payment
or giving any other consideration therefor;

in the event of a consolidation of the Common Shares as constituted on the date hereof, at any time
while an Option is in effect, into a lesser number of Common Shares, the Company will thereafter
deliver and an Optionee will accept, at the time of purchase of Optioned Shares hereunder, in lieu
of the number of Optioned Shares in respect of which the right to purchase is then being exercised,
the lesser number of Common Shares as result from the consolidation;

in the event of any change of the Common Shares as constituted on the date hereof, at any time
while an Option is in effect, the Company will thereafter deliver at the time of purchase of
Optioned Shares hereunder the number of shares of the appropriate class resulting from the said
change as an Optionee would have been entitled to receive in respect of the number of Common
Shares so purchased had the right to purchase been exercised before such change;

in the event of a capital reorganization, reclassification or change of outstanding equity shares
(other than a change in the par value thereof) of the Company, a consolidation, merger or
amalgamation of the Company with or into any other company or a sale of the property of the
Company as or substantially as an entirety at any time while an Option is in effect, an Optionee will
thereafter have the right to purchase and receive, in lieu of the Optioned Shares immediately
theretofore purchasable and receivable upon the exercise of the Option, the kind and amount of
shares and other securities and property receivable upon such capital reorganization,
reclassification, change, consolidation, merger, amalgamation or sale which the holder of a number
of Common Shares equal to the number of Optioned Shares immediately theretofore purchasable
and receivable upon the exercise of the Option would have received as a result thereof. The
subdivision or consolidation of Common Shares at any time outstanding (whether with or without
par value) will not be deemed to be a capital reorganization or a reclassification of the capital of the
Company for the purposes of this §3.12;
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(e) an adjustment will take effect at the time of the event giving rise to the adjustment, and the
adjustments provided for in this section are cumulative;

()] the Company will not be required to issue fractional shares in satisfaction of its obligations
hereunder. Any fractional interest in a Common Share that would, except for the provisions of this
83.12, be deliverable upon the exercise of an Option will be cancelled and not be deliverable by the
Company; and

(9) if any questions arise at any time with respect to the Exercise Price or number of Optioned Shares
deliverable upon exercise of an Option in any of the events set out in this §3.12, such questions will
be conclusively determined by the Company’s auditors, or, if they decline to so act, any other firm
of Chartered Accountants, in Vancouver, British Columbia (or in the city of the Company’s
principal executive office) that the Company may designate and who will be granted access to all
appropriate records and such determination will be binding upon the Company and all Optionees.

ARTICLE 4
COMMITMENT AND EXERCISE PROCEDURES
1.25 Stock Option Agreement
4.1 Upon grant of an Option hereunder, an authorized officer of the Company will deliver to the

Optionee a Stock Option Agreement detailing the terms of such Options and upon such delivery the Optionee will
be subject to the Plan and have the right to purchase the Optioned Shares at the Exercise Price set out therein subject
to the terms and conditions hereof.

1.26 Manner of Exercise
4.2 An Optionee who wishes to exercise his Option may do so by delivering
€)] a written notice to the Company specifying the number of Optioned Shares being acquired pursuant

to the Option; and

(b) a certified cheque, wire transfer or bank draft payable to the Company for the aggregate Exercise
Price for the Optioned Shares being acquired.

1.27 Tax Withholding and Procedures

4.3 Notwithstanding anything else contained in this Plan, the Company may, from time to time,
implement such procedures and conditions as it determines appropriate with respect to the withholding and
remittance of taxes imposed under applicable law, or the funding of related amounts for which liability may arise
under such applicable law. Without limiting the generality of the foregoing, an Optionee who wishes to exercise an
Option must, in addition to following the procedures set out in 4.2 and elsewhere in this Plan, and as a condition of
exercise:

€)] deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount
determined by the Company to be the appropriate amount on account of such taxes or related
amounts; or

(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered

discretion, that the amount will be securely funded;
and must in all other respects follow any related procedures and conditions imposed by the Company.

1.28 Delivery of Optioned Shares and Hold Periods
4.4 As soon as practicable after receipt of the notice of exercise described in 84.2 and payment in full

for the Optioned Shares being acquired, the Company will direct its transfer agent to issue to the Optionee the
appropriate number of Optioned Shares. If the Exercise Price is set below the then current market price of the
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Common Shares on the TSX Venture at the time of grant, the certificate representing the Optioned Shares or written
notice in the case of uncertificated shares will include a legend stipulating that the Optioned Shares issued are
subject to a four-month TSX Venture hold period commencing the date of the Stock Option Agreement.

ARTICLE5
GENERAL
1.29 Employment and Services
51 Nothing contained in the Plan will confer upon or imply in favour of any Optionee any right with

respect to office, employment or provision of services with the Company, or interfere in any way with the right of
the Company to lawfully terminate the Optionee’s office, employment or service at any time pursuant to the
arrangements pertaining to same. Participation in the Plan by an Optionee is voluntary.

1.30 No Representation or Warranty

5.2 The Company makes no representation or warranty as to the future market value of Common
Shares issued in accordance with the provisions of the Plan or to the effect of the Income Tax Act (Canada) or any
other taxing statute governing the Options or the Common Shares issuable thereunder or the tax consequences to a
Service Provider. Compliance with applicable securities laws as to the disclosure and resale obligations of each
Participant is the responsibility of each Participant and not the Company.

1.31 Interpretation

5.3 The Plan will be governed and construed in accordance with the laws of the Province of British
Columbia.

1.32 Continuation of Plan

5.4 The Plan will become effective from and after June 23, 2011, and will remain effective provided

that the Plan, or any amended version thereof receives Shareholder Approval at each annual general meeting of the
holders of Common Shares of the Company subsequent to June 23, 2011.

1.33 Amendment of the Plan

55 The Board reserves the right, in its absolute discretion, to at any time amend, modify or terminate
the Plan with respect to all Common Shares in respect of Options which have not yet been granted hereunder. Any
amendment to any provision of the Plan will be subject to any necessary Regulatory Approvals unless the effect of
such amendment is intended to reduce (but not to increase) the benefits of this Plan to Service Providers.
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SCHEDULE A
AGRAFLORA ORGANICS INTERNATIONAL INC.
STOCK OPTION AGREEMENT

AgraFlora Organics International Inc. (the “Company”) has granted to (the “Optionee”), an
option to acquire common shares (the “Options™) of the Company, subject to the terms and conditions of the
Company’s stock option plan (the “Plan”) established by the Company or any successor plan thereto, as amended
from time to time in accordance with its terms, subject to regulatory approval, which are deemed to be incorporated
in this stock option agreement (the “Option Agreement”), and to the following specific provisions:

Option Agreement and Grant Date:

Position with Company:

Number of Options:

Exercise Price:

Expiry Date:

Option Vesting Schedule: The Options shall vest [immediately]

The Company and the Optionee represent that the Optionee, under the terms and conditions of the Plan, is a bona
fide Service Provider (as defined in the Plan), entitled to receive Options pursuant to applicable regulatory policies.

The Optionee may exercise the Options within 90 days (if you are a director or officer) or 30 days (if you are an
employee or consultant) following cessation of the Optionee’s position with the Company, or such other time, not to
exceed one year, as shall be determined by the board of directors of the Company (the “Board”) as at the date of
grant or agreed to by the Board and the Optionee at any time prior to expiry of the Option), and only to the extent
that such Option was vested at the date the Optionee ceased to be so employed by or to provide services to the
Company.

For directors, officers and employees of the Company who are resident in Canada, by signing this Option
Agreement, the undersigned Optionee also acknowledges that, as a result of certain policy changes in Canada's
Federal Budget introduced March 4, 2010, effective January 1, 2011, upon the exercise of all or any portion of the
Option, the Optionee will be required to provide the Company with a payment equal to the income taxes due on the
taxable employment benefit to be received by the Optionee through such exercise (the “Tax Withholding
Amount”).

For independent consultants of the Company, any taxable benefit that arises from the exercise of the Option is solely
the responsibility of the consultant to report any such tax benefit on his or her income tax return, if applicable, in his
jurisdiction of residence.

Acknowledgement — Personal Information

The information set out in this Option Agreement about the undersigned Optionee will be used by the Company for
making certain filings with applicable regulatory authorities. The Optionee acknowledges and consents to the
collection and use of the Personal Information contained in this Option Agreement by the Company for the above
purposes or as otherwise required by applicable regulatory authorities from time to time in accordance with their
regulations. If you are in doubt about the above applicable requirements, please contact the Company.



Acknowledged and agreed by the Optionee:
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[name of Optionee]

Address

Address (continued)

Telephone Number

Email Address

AGRAFLORA ORGANICS INTERNATIONAL
INC.

Authorized Signatory
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AGRAFLORA ORGANICS INTERNATIONAL INC.
(the “Company™)

STOCK OPTION EXERCISE NOTICE

TO: AgraFlora Organics International Inc.

The undersigned hereby gives notice of exercise of Options as detailed below and encloses a cheque or bank draft, payable
to the Company, in the designated amount representing payment in full for those shares.

Option Agreement and Grant Date:

Number of Options Exercised:

Position with Company:

Exercise Price:

Option Exercise Amount: $

Plus Tax Withholding Amount: $
[if applicable]

TOTAL: $

Balance of number of Options remaining
exercisable until e[insert option expiry date]:

DATED
Print name of Optionee Signature of Optionee
Address (for registration of shares) Delivery address (if different from share registration

address)

Telephone Number

Email Address
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