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SECTION 1 – REGISTRANT’S BUSINESS AND OPERATIONS
 
Item 1.01 Entry into a Material Definitive Agreement
 
Stock Purchase Agreement
 
On April 14, 2023, Body and Mind Inc.’s (the “ Company”) wholly owned subsidiary, DEP Nevada, Inc. (“DEP”) entered into a stock purchase agreement (the “Stock
Purchase Agreement”) with Big Bhang Events, LLC (“Big Bhang”) and NMG MI 1, Inc. (“NMG MI”), whereby DEP has agreed to sell all of the issued and
outstanding common stock of NMG MI (the “Acquired Shares”), which are owned by DEP to Big Bhang, which is a prequalified applicant approved to hold a
Recreational Adult Use License under the Michigan Regulation and Taxation of Marijuana Act (the “ MRTMA”), in exchange for a purchase price of $1.00 (the
“Purchase Price”), and subject to adjustment for any federal, state or local taxes due and owning by NMG MI or DEP, which shall be prorated and addressed in the
same manner and timing as set forth in Section 2.02 of the Stock Purchase Agreement dealing with the working capital adjustment. In determining the Purchase Price,
the parties have assumed that as of the date the Cannabis Regulatory Authority (the “CRA”) for the State of Michigan approves the Stock Purchase Agreement (the
“Commencement Date”), NMG MI will have on hand working capital in an amount equal to Zero Dollars ($0.00) of working capital (the “Target Working Capital”).
Pursuant to the Stock Purchase Agreement, the parties have agreed upon the following procedure to decrease or increase the Purchase Price (the “Working Capital
Adjustment”) in the event NMG MI’s actual working capital as of the Commencement Date (the “Actual Working Capital”) varies from the Target Working Capital.
“Working Capital” shall be calculated from the input values at the end of the business day on the date prior to the Commencement Date, as the value of all liquid
assets (including cash, accounts receivable, pre-paid license fees, pre-paid insurance premiums, and pre-paid taxes (sales and income)) minus the value of all liquid
liabilities (including accounts payable, taxes due (sales and income)). If the final determination is that the Actual Working Capital is less than the Target Working
Capital (the actual amount, the “Shortfall Amount”), then DEP shall pay such Shortfall Amount to Big Bhang. If the final determination is that the Actual Working
Capital is equal to or exceeds the Target Working Capital (the actual amount, the “Excess Amount”), then Big Bhang shall pay the Excess Amount to DEP. Section
2.02 of the Stock Purchase Agreement sets out in greater detail the Working Capital Adjustment.
 
The closing of the Stock Purchase Agreement shall take place no later than two (2) business days after the last of the conditions to closing set forth in Article VI of
the Stock Purchase Agreement have been satisfied or waived (other than conditions which, by their nature are to be satisfied on the closing date), or in such other
manner or at such other time or date as the parties mutually agree upon in writing, which includes among other things, CRA approval of the transaction, CRA
approval of the management services agreement (discussed below) and CRA approval of the license amendment evidencing Big Bhang as the sole owner of NMG
MI.
 
The foregoing description of the Stock Purchase Agreement does not purport to be complete and is qualified in its entirety by the Stock Purchase Agreement, which
is filed as Exhibit 10.1 hereto and is incorporated by reference herein.
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Management Services Agreement
 
Concurrently and in conjunction with entering into the Stock Purchase Agreement, NMG MI and Big Bhang entered into a management services agreement (the
“Management Services Agreement”), which grants Big Bhang the right to provide management and administrative services to NMG MI pursuant to the terms of the
Management Services Agreement. As soon as practicable following the execution of the Management Services Agreement, the parties shall submit the Management
Services Agreement to the CRA for approval and the term of the Management Services Agreement shall commence on the first or sixteenth day of the month,
whichever occurs first, following the written receipt of approval of the Management Services Agreement by the CRA and shall continue until the one (1) year
anniversary thereof (the “Term”), which Term may be mutually extended by the parties, unless terminated earlier as set forth in the Management Services Agreement.
Pursuant to the Management Services Agreement, Big Bhang will provide management and administrative services related to NMG MI as described in Exhibit A to
the Management Services Agreement in exchange for a management fee equal to one hundred percent (100%) of gross revenues of the business of NMG MI, which
“gross revenues” shall mean all income and monies generated from the sale of all goods, products, and/or services relating to the business.
 
In addition, during the Term of this Management Services Agreement, Big Bhang shall be granted full rights of management and control of the municipal and
regulatory licenses, business, and the premises. NMG MI authorizes Big Bhang to take any and all actions, either directly or on behalf of NMG MI, which Big Bhang
deems, in its reasonable discretion, to be necessary in furtherance of the business, to the extent that such actions comply with applicable laws. Big Bhang also shall
have the right to change the trade or brand name of the business and/or premises during the Term, provided such change and name comply with applicable laws and
are approved in advance by the CRA. Furthermore, except as otherwise provided in the Management Services Agreement, NMG MI covenants that it shall not,
without the express prior approval of Big Bhang, take any action with respect to the operation of the business for which Big Bhang is authorized to take under the
Management Services Agreement. In addition, Big Bhang shall assume all costs, obligations, liabilities, and expenditures of Licensee, which are incurred during the
Term in connection with the services and the management and operation of NMG MI, the business, and the premise, and shall defend, indemnify, and hold harmless
NMG MI from all costs, obligations, liabilities, and expenditures. During the Term, Big Bhang shall assume all risk of loss to NMG MI and/or the premise, and shall
defend, indemnify, and hold harmless NMG MI from all risk of loss.
 
Big Bhang acknowledges and agrees that during the Term and thereafter, NMG MI shall retain all rights in the Intellectual Property (as defined in the Management
Services Agreement). Any Intellectual Property that may be utilized by Big Bhang in connection with Big Bhang’s performance of the services under the
Management Services Agreement will remain the property of NMG MI or third-party company, and Big Bhang shall have no rights or interests therein, except as may
otherwise be expressly provided in any separate agreement between the parties. In the event that Big Bhang acquires any rights in the Intellectual Property, by
operation of law, or otherwise, such rights shall be deemed and are hereby irrevocably assigned to NMG MI without further action by the parties. Big Bhang shall
not, at any time during or after the Term of the Management Services Agreement dispute or contest, directly or indirectly, NMG MI’s right and title to the Intellectual
Property or the validity thereof. Big Bhang agrees to execute any documents reasonably requested by NMG MI to affect any of the above provisions.
Notwithstanding the foregoing, to extent it is required for Big Bhang to perform the services under the Management Services Agreement, NMG MI hereby grants Big
Bhang a royalty-free, right and license to exploit and exercise all such Intellectual Property rights in support of Big Bhang’s exercise or exploitation of the services.
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The foregoing description of the Management Services Agreement does not purport to be complete and is qualified in its entirety by the Management Services
Agreement, which is filed as Exhibit 10.2 hereto and is incorporated by reference herein.
 
SECTION 8 – OTHER EVENTS
 
Item 8.01 Other Events
 
On April 18, 2023, the Company issued a news release to provide an update on construction progress of the new Body and Mind-branded dispensary in Markham,
Illinois, as well as the divestment of the Company’s dispensary in Michigan, which is owned through the Company’s wholly owned subsidiary, DEP Nevada, Inc.
(“DEP”).
 
“We are excited to receive our temporary occupancy permit for the Markham dispensary and are expecting to open our first Illinois dispensary within the next weeks”,
stated Michael Mills, CEO of Body and Mind. “Our development team has completed the buildout of the new operation within tight timelines and budgets and our
experienced managers and leaders from other Body and Mind operations have been integral to set up, hiring, marketing and standing up the new operation. We are
looking forward to bringing our exceptional customer service, cannabis knowledge, and product selection to the Markham area. Our Markham dispensary, along with
our other assets in Illinois and New Jersey, are the near-term future of this company and we are streamlining our organization to focus on the success of these
projects. As part of that strategy, we have executed definitive documents to divest our Michigan Body and Mind dispensary to a third-party.”
 
Consideration for the Michigan divesture by way of a stock purchase agreement includes assumption of the dispensary’s long-term lease, purchase of inventory and
a working capital-adjustment. Additionally, the third-party purchaser will manage the dispensary pursuant to a management agreement while the parties pursue
approval of the change of control through Michigan regulatory authorities.
 
The Company has options to acquire the Body and Mind-branded dispensary in Markham, Illinois along with the other Illinois Body and Mind-branded dispensary
pursuant to a convertible credit facility between DEP and each of NMG IL 1, LLC and NMG IL 4, LLC and membership interest purchase agreements between DEP and
the members of NMG IL 1, LLC and NMG IL 4, LLC. The dispensaries are managed by the Company.
 
A copy of the news release is attached as Exhibit 99.1 hereto.
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SECTION 9 – FINANCIAL STATEMENTS AND EXHIBITS
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit  Description
   
10.1  Stock Purchase Agreement between Big Bhang Events, LLC, NMG MI 1, Inc. and DEP Nevada, Inc., dated April 14, 2023
   
10.2  Management Services Agreement between Big Bhang Events, LLC and NMG MI 1, Inc., dated April 14, 2023
   
99.1  News Release dated April 18, 2023
   
104  Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL document)

__________
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bmmj_ex101.htm
bmmj_ex101.htm
bmmj_ex102.htm
bmmj_ex102.htm
bmmj_ex991.htm
bmmj_ex991.htm


 
 

SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 BODY AND MIND INC.  
    
DATE: April 19, 2023 By: /s/ Michael Mills  
  Michael Mills  
  President, CEO and Director  

__________
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EXHIBIT 10.1
 

STOCK PURCHASE AGREEMENT
 

This Stock Purchase Agreement and the exhibits (together, this “ Agreement”) is entered into as of April 14, 2023 by and between (i) Big Bhang Events, LLC
(“Buyer”), (ii) NMG MI 1, Inc. (“Company”), and (iii) Company’s sole shareholder, DEP Nevada, Inc. (“Seller”).
 

RECITALS
 

WHEREAS, Company is in the commercial cannabis industry in the State of Michigan and holds Marihuana Retailer License Number AU-R-000617 (the
“Business”) located at 885 East Apple Avenue, Muskegon, Michigan 49442 (the “Facility”);
 

WHEREAS, Seller owns all of Company’s issued and outstanding common stock (the “Acquired Securities”); and
 

WHEREAS, Buyer is a Prequalified Applicant approved to hold a Recreational Adult Use license under the Michigan Regulation and Taxation of Marijuana
Act, Initiated Law 1 of 2018, MCL 333.27957, et seq, (“MRTMA”); and
 

WHEREAS, on the terms and subject to the conditions set forth herein, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the
Acquired Securities (the “Transaction”).
 

NOW, THEREFORE, in consideration of the foregoing, the representations, warranties, covenants and agreements set forth in this Agreement, and other
good and valuable consideration, the adequacy and receipt of which is hereby acknowledged, the parties hereby agree as follows: 
 

ARTICLE I.
DEFINITIONS

 
Section 1.01 Definitions. The following terms, as used herein, have the following meanings:

 

 
(a)
 

“Action” means any claim, charge, action, suit, arbitration, mediation, inquiry, hearing, audit, proceeding or investigation by or before any Governmental
Authority, including any audit, claim or assessment for Taxes or otherwise.
 

 

(b)
 

“Affiliate” means, with respect to any specified Person, any other Person that directly or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with, such specified Person. A Person shall be deemed to control another Person if such Person possesses,
directly or indirectly, the power to direct, or cause the direction of, the management and policies of such other Person, whether through the ownership of
voting securities, by contract or otherwise. 
 

 

(c)
 

“Ancillary Agreements” means: (i) the management agreement between Buyer and Company with respect to Buyer’s management and operation of the
Business at the Facility pending the CRA’s approval of the Transaction having an identical date herewith (the “ Management Agreement”) attached
hereto as Exhibit A; and (ii) the consent between Company and the owner of the Facility, whereby the owner of the Facility consents to the change of
control of Company resulting from the Transaction, as required under the Lease (the “Landlord Consent”),  in substantially the form attached hereto as
Exhibit B.
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(d)
 

“Business Day” means any day that is not a Saturday, Sunday or other day on which banking institutions in Michigan are authorized or required by law
or executive order to close.
 

 
(e)
 

“CRA” means the Cannabis Regulatory Agency, which is the agency with the State of Michigan responsible for licensing cannabis facilities and
administering the cannabis regulations. 
 

 
(f)
 

“Cash” means the aggregate amount of all cash, commercial paper, certificates of deposits and other bank deposits, treasury bills and all other cash
equivalents of Company (including all uncleared checks or deposits received by Company), as calculated in accordance with GAAP.
 

 (g)
 

“City” means the City of Muskegon.
 

 (h)
 

“Code” means the Internal Revenue Code of 1986, as amended.
 

 (i)
 

“Commencement Date” means the date the CRA approves this Agreement.
 

 
(j)
 

“Contract” means any written or oral contract, agreement, indenture, commitment, note, bond, loan, instrument, lease, conditional sale contract,
mortgage, license, arrangement or other legally binding agreement or obligation.
 

 
(k)
 

“Disclosure Schedule” means the Disclosure Schedule attached hereto, dated as of the date hereof, delivered by the Seller to Buyer in connection with
this Agreement.
 

 
(l)
 

“GAAP” means United States generally accepted accounting principles and practices in effect from time to time applied consistently throughout the
periods involved.
 

 

(m)
 

“Governmental Authority” means any federal, national, foreign, state, provincial, local, or similar government, governmental, regulatory or administrative
authority, agency, bureau, department, board, panel or commission or any court, tribunal, or judicial or arbitral body or mediator or any other
instrumentality of any kind of any of the foregoing.
 

 
(n)
 

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any Governmental
Authority.
 

 

(o)
 

“Indebtedness” means, with respect to Company, at the time of any determination, without duplication: all obligations, contingent or otherwise, of
Company, including the outstanding principal amount of, all accrued and unpaid interest on and other payment obligations (including any premiums,
termination fees, expenses, breakage costs or penalties due upon prepayment of or payable in connection with this Agreement or the consummation of
the transactions contemplated by this Agreement) in respect of, (a) all indebtedness of Company for borrowed money, which shall include borrowing
agreements such as notes, bonds, indentures, mortgages, loans and lines of credit or similar instruments, (b) the guaranty, endorsement (other than for
collection or deposit in the ordinary course of business), co-making or sale with recourse by a Person of the obligation of another Person, (c) all
obligations (including breakage costs) payable by Company under interest rate or currency protection agreements, (d) any reimbursement obligation
with respect to letters of credit (including standby letters of credit to the extent drawn upon), bankers’ acceptances, performance bonds or similar
facilities issued for the account of Company, (e) all obligations arising from installment purchases of property or representing the deferred purchase
price of property or services in respect of which Company is liable, contingently or otherwise, as obligor or otherwise, including any earnouts, seller
notes, contingency payments or similar Liabilities relating to past acquisitions, (f) all obligations, whether or not assumed, secured by any Lien or
payable out of the proceeds or product from any property or assets now or hereafter owned by Company, (g) all obligations under capital leases (as
determined in accordance with GAAP), (h) deferred compensation for services, (i) all indebtedness created or arising under any conditional sale or other
title retention agreement with respect to property acquired by Company, (j) trade payables and other current liabilities incurred in the ordinary course of
business, and (k) any obligation of the type referred to in clauses (a) through (j) of this definition of another Person, the payment of which Company has
guaranteed, or which is secured by any property or assets of such Person, or for which Company is responsible or liable, directly or indirectly, jointly or
severally, as obligor, guarantor or otherwise.
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(p)
 

“Intellectual Property” means all intellectual property rights arising from or in respect of the following: (i) inventions, processes, methods, algorithms
and formulae, including all patents and patent applications and statutory invention registrations, (ii) all trademarks, service marks, trade names, service
names, brand names, trade dress, logos, domain names and corporate names and other identifiers of source or goodwill, including registrations and
applications for registration or renewal thereof and including the goodwill of the business symbolized thereby or associated therewith, (iii) works,
copyrights, including copyrights in computer software, promotional materials and any websites, data, databases and any registrations and applications
for registration of any of the forgoing, (iv) all computer software (including source code, executable code, data, databases and documentation), and (v)
confidential and proprietary information, including trade secrets, know-how and rights in non-published inventions.
 

 

(q)
 

“Knowledge” means (i) with respect to Company, the actual knowledge of Stephen ‘Trip’ Hoffman or Michael Mills, or the knowledge that each such
individual would obtain after reasonable inquiry, (b) with respect to Seller, the actual knowledge of Stephen ‘Trip’ Hoffman or Michael Mills or the
knowledge that such individual would obtain after reasonable inquiry, and (c) with respect to Buyer, the actual knowledge of David Fraiser and the
knowledge that each such individual would obtain after reasonable inquiry.
 

 

(r)
 

“Law” means any domestic or foreign, federal, state, municipality or local law, statute, ordinance, code, rule, regulation, directive, norm, order,
requirement or rule of law (including common law); provided, however, the parties hereby acknowledge that under United States federal law, and more
specifically the Federal Controlled Substances Act, the possession, use, cultivation, marketing and transfer of cannabis is illegal and that,
notwithstanding anything to the contrary, with respect to regulated cannabis business activities, “Law”, “law”, or “federal” shall only include such
federal law, authority, agency, or jurisdiction as is not in conflict with the Laws, regulations, authority, agency, or jurisdiction of any state, district, or
territory regarding such regulated cannabis business activities.
 

 

(s)
 

“Lease” means the lease of the Facility dated April 23, 2021 by and between the lessor of the Facility, Kendal Properties, LLC, a Michigan limited liability
company (“Landlord”) and Company, as amended by that certain Amendment No. 1, dated April 23, 2021, as may be further amended and supplemented
from time to time.
 

 

(t)
 

“Leased Real Property” means the real property leased, subleased, licensed or otherwise used by Company as tenant, subtenant, licensee or occupant,
as applicable, together with, to the extent leased by Company, all buildings and other structures, facilities or improvements currently or hereafter located
thereon, all fixtures, systems, equipment and items of personal property of Company attached or appurtenant thereto and all easements, licenses, rights
and appurtenances relating to the foregoing. The Leased Real Property includes the Facility.
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(u)
 

“Liabilities” means with respect to any Person, any and all debts, liabilities or obligations of such Person of any kind or nature whatsoever, whether
asserted or unasserted, known or unknown, accrued or unaccrued, absolute or contingent, matured or unmatured, liquidated or unliquidated, secured or
unsecured, joint or several, due or to become due, vested or unvested, executory, determined, determinable or otherwise, and whether or not the same is
required to be accrued on the financial statements of such Person, including those arising under any Law (including any Environmental Law), Action or
Governmental Order and those arising under any Contract, agreement, arrangement, commitment or undertaking.
 

 

(v)
 

“Lien” means any charge, claim, community or other marital property interest, condition, equitable interest, lien, option, pledge, security interest,
mortgage deed of trust, right of way, easement, encroachment, servitude, right of first option, right of first or last negotiation or refusal or similar
restriction, including any restriction on use, voting (in the case of any security or equity interest), transfer, receipt of income or exercise of any other
attribute of ownership.
 

 

(w)
 

“Losses” means any and all losses, damages, liabilities, deficiencies, Actions, judgments, interest, awards, penalties, fines, costs or expenses of
whatever kind (including consequential damages, but only to the extent that such damages constitute the natural, probable and reasonably foreseeable
consequence of the breach or were otherwise within the contemplation of the parties), including reasonable outside attorneys’ fees and the cost of
enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers; provided, however, that “Losses” shall not include
punitive, speculative or remote damages, except in the case of fraud or to the extent actually awarded to a Governmental Authority or other third party.
 

 

(x)
 

“Material Adverse Effect” means any event, occurrence, fact, condition or change that is, or could reasonably be expected to become, individually or in
the aggregate, materially adverse to (a) the business, results of operations, condition (financial or otherwise) or assets of Company, or (b) the ability of
the Seller to consummate the transactions contemplated hereby on a timely basis; provided, however, that “Material Adverse Effect” shall not include
any event, occurrence, fact, condition or change attributable to: (i) general economic or political conditions; (ii) conditions affecting the industries in
which Company operates (including but not limited to the cannabis industry), except to the extent such conditions adversely affect Company in a
disproportionate manner relative to other companies in the cannabis industry; (iii) any changes in financial, banking or securities markets in general; (iv)
a national emergency, acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof; (v) any changes in
applicable Laws or accounting rules (including GAAP); or (vi) the announcement, pendency or completion of the transactions contemplated by this
Agreement, including losses or threatened losses of employees, customers, suppliers, distributors or others having relationships with Company.
 

 
(y)
 

“Michigan Regulation and Taxation of Marihuana Act” or “MRTMA” means Michigan Compiled Laws, Chapter 333, sections 333.27951 - 27967, as may
be amended, and applicable regulations as promulgated thereunder.
 

 

(z)
 

“Organizational Documents” means, with respect to any Person that is not an individual, (a) such Person’s certificate of incorporation and bylaws, (b)
such Person’s certificate of formation, certificate of trust, articles of organization, limited liability company agreement, limited partnership agreement or
trust agreement, or (c) any documents comparable to those described in clauses (a) and (b) as may be applicable pursuant to any applicable Law, and (c)
any amendment or modification to any of the foregoing.
 

 
 

4



 
 

 
(aa)
 

“Permit” means any permit, license, certificate (including a certificate of occupancy) registration, authorization, application, filing, notice, qualification,
waiver of any of the foregoing or approval of a Governmental Authority.
 

 

(bb)
 

“Person” means an individual, corporation, partnership (including a general partnership, limited partnership or limited liability partnership), limited
liability company, association, trust or other entity or organization, including a government, domestic or foreign, or political subdivision thereof, or an
agency or instrumentality thereof.
 

 

(cc)
 

“Personal Property” means the items of personal property of Company listed in in Section 3.17 of the Disclosure Schedule. Buyer acknowledges and
agrees that prior to Closing, Seller is authorized and shall take title to and hold possession of any items of personal property at the Premises, or
otherwise, except those identified as Personal Property in Section 3.17 of the Disclosure Schedule.  Any such taking and possessing of items that are
not Personal Property by Seller hereunder shall not be considered a Material Adverse Effect or otherwise be considered a breach hereof.
 

 (dd)
 

“Facility” is defined in the recitals.
 

 
(ee)
 

“Regulatory License” means that certain Marihuana Retailer Establishment License Number AU-R-000617 and related approvals authorizing Company to
operate as a retailer in the State of Michigan that can lawfully sell cannabis and cannabis products to consumers pursuant to the MRTMA.
 

 
(ff)
 

“Release” means disposing, discharging, injecting, spilling, leaking, leaching, dumping, emitting, escaping, emptying, seeping, placing and the like into
or upon any land or water or air or otherwise entering into the environment.
 

 
(gg)
 

“License Amendment” means the applications, amendments, or reporting forms related to the Regulatory License and submitted to the CRA by
Company evidencing Buyer as the owner of the Acquired Securities.
 

 (hh)
 

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

 (ii)
 

“State Approval” shall have the meaning ascribed to the term in Section 6.01(e).
 

 

(jj)
 

“Tax(es)” means any federal, state, local or foreign tax, charge, fee, levy, custom, duty, deficiency, or other assessment of any kind or nature imposed by
any Taxing Authority (including any income (net or gross), gross receipts, profits, windfall profit, sales, use, goods and services, ad valorem, franchise,
license, withholding, employment, social security, workers compensation, unemployment compensation, employment, payroll, transfer, excise, import,
real property, personal property, intangible property, occupancy, recording, minimum, alternative minimum, environmental or estimated tax), including
any liability therefor as a transferee (including under Section 6901 of the Code or similar provision of applicable Law) or successor, as a result of
Treasury Regulation Section 1.1502-6 or similar provision of applicable Law or as a result of any Tax sharing, indemnification or similar agreement,
together with any interest, penalty, additions to tax or additional amount imposed with respect thereto.
 

 

(kk)
 

“Tax Return” means any return, information return, declaration, claim for refund or credit, report or any similar statement, and any amendment thereto,
including any attached schedule and supporting information, whether on a separate, consolidated, combined, unitary or other basis, that is filed or
required to be filed with any Taxing Authority in connection with the determination, assessment, collection or payment of a Tax or the administration of
any Law relating to any Tax.
 

 
(ll)
 

“Taxing Authority” means the Internal Revenue Service and any other Governmental Authority responsible for the collection, assessment or imposition
of any Tax or the administration of any Law relating to any Tax.
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Section 1.02 Interpretive Provisions. Unless the express context otherwise requires:
 

 
(a)
 

the words “hereof,” “herein,” and “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and
not to any particular provision of this Agreement;
 

 (b)
 

terms defined in the singular shall have a comparable meaning when used in the plural, and vice versa;
 

 (c)
 

the terms “Dollars” and “$” mean United States Dollars;
 

 
(d)
 

references herein to a specific Section, Subsection, Recital, Schedule or Exhibit shall refer, respectively, to Sections, Subsections, Recitals, Schedules or
Exhibits of this Agreement;
 

 (e)
 

wherever the word “include,” “includes,” or “including” is used in this Agreement, it shall be deemed to be followed by the words “without limitation”;
 

 (f)
 

references herein to any gender shall include each other gender;
 

 

(g)
 

references herein to any Person shall include such Person’s heirs, executors, personal representatives, administrators, successors and assigns;
provided, however, that nothing contained in this Section 1.02(g) is intended to authorize any assignment or transfer not otherwise permitted by this
Agreement;
 

 (h)
 

references herein to a Person in a particular capacity or capacities shall exclude such Person in any other capacity;
 

 
(i)
 

references herein to any Contract or agreement (including this Agreement) mean such Contract or agreement as amended, supplemented or modified
from time to time in accordance with the terms thereof;
 

 
(j)
 

with respect to the determination of any period of time, the word “from” means “from and including” and the words “to” and “until” each means “to but
excluding”;
 

 
(k)
 

references herein to any Law or any license mean such Law or license as amended, modified, codified, reenacted, supplemented or superseded in whole
or in part, and in effect from time to time; and
 

 (l)
 

references herein to any Law shall be deemed also to refer to all rules and regulations promulgated thereunder.
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ARTICLE II.
PURCHASE AND SALE OF ACQUIRED SECURITIES

 
 
Section 2.01 Purchase and Sale of Acquired Securities.
 

 (a) Subject to the terms and conditions of this Agreement, at the Closing, the Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall
purchase and accept from the Seller, the Acquired Securities, free and clear of any and all Liens.

   

 
(b) The aggregate purchase price for the Acquired Securities is One Dollars ($1.00) (the “Purchase Price”) which shall be paid on the Closing Date, and

subject to adjustment for any federal, state or local taxes due and owing by Company or Seller, which shall be prorated and addressed in the same
manner and timing as set forth in Section 2.02.

 
Section 2.02. Working Capital Adjustment. In determining the Purchase Price hereunder, the Parties have assumed that, as of the Commencement Date, Company will
have on hand Working Capital in an amount equal to Zero Dollars ($0.00) of Working Capital (the “Target Working Capital”). The Parties have agreed upon the
following procedure to decrease or increase the Purchase Price (the “Working Capital Adjustment”) in the event Company’s actual Working Capital as of the
Commencement Date (“Actual Working Capital”) varies from the Target Working Capital. As used herein, “Working Capital” shall be calculated from the input values
at the end of the business day on the day prior to the Commencement Date, as the value of all liquid assets (including cash, accounts receivable, pre-paid license
fees, pre-paid insurance premiums, and pre-paid taxes [sales and income]) minus the value of all liquid liabilities (including accounts payable, taxes due [sales and
income]).
   

 

(a) Following the execution of this Agreement by both Parties, Seller shall provide a statement of financial position, which includes, without limitation, an
accurate balance sheet reflecting Company’s Actual Working Capital, and Seller’s good faith calculations reflecting the Working Capital Adjustment (if
any) (the “Statement of Financial Position”). Buyer agrees and acknowledges that the Statement of Financial Position may take up to a year or more
following the Closing Date to be determined as it will involve income tax calculations that depend on full-tax-year inputs to properly pro-rate income
taxes due by Company up to the execution date of this Agreement.

   

 

(b) Upon receipt of the Statement of Financial Position, Buyer shall review same for accuracy. No later than sixty (60) days following Buyer’s receipt of the
Statement of Financial Position, Buyer shall prepare and deliver to the Seller an adjusted Statement of Financial Position, which shall include, without
limitation, an adjusted balance sheet reflecting Buyer’s good faith determination of Company’s Actual Working Capital and Buyer’s good faith
calculations reflecting the Working Capital Adjustment (if any). Failure to deliver such adjusted Statement of Financial Position within such sixty (60)
day period shall be Buyer’s acceptance of the Statement of Financial Position and an irrevocable waiver of any right to object thereto.

   

 

(c)  The Seller shall have thirty (30) days following the Seller’s receipt of the adjusted Statement of Financial Position to deliver to Buyer any objections.
Failure to deliver such notice within such thirty (30) day period, shall be deemed to be Seller’s acceptance thereof and irrevocable waiver of any right to
object thereto. If Seller timely deliver such written objections (a “Dispute Notice”), which Dispute Notice specifies in reasonable detail the nature and
dollar amount of any disagreement so asserted (collectively, the “Disputed Items”), then, during the fifteen (15) days following Buyer’s receipt of a
Dispute Notice, Buyer and Seller shall diligently attempt to resolve in writing the Disputed Items. Any Disputed Item resolved in writing by Buyer and
Seller will be deemed final, binding and conclusive on Buyer and the Seller.

   

 

(d)  In the event that Buyer and Seller do not reach an agreement on all of the Disputed Items during such fifteen (15) day period (or such longer period as
they shall mutually agree), then, at the end of such period, Buyer and Seller shall submit all unresolved Disputed Items (collectively, the “Unresolved
Items”) to an accounting firm mutually acceptable to the Parties (“Accounting Referee”) to review and resolve such matters. The Accounting Referee’s
determination of the Unresolved Items shall be final, binding and conclusive on Buyer and the Seller, absent manifest errors on all parties, and
enforceable before a Governmental Authority, effective as of the date the Accounting Referee’s written determination is received by Buyer and Seller.
Each of Buyer and the Seller will bear their own legal, accounting and other fees and expenses of participating in such dispute resolution procedure. The
fees and expenses of the Accounting Referee shall be split equally between Buyer and Seller.
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 (e)  Upon final determination that the Actual Working Capital is less than the Target Working Capital (the actual amount, the “ Shortfall Amount”), then
Seller shall pay such Shortfall Amount to Buyer.

   

 (f) Upon final determination that the Actual Working Capital is equal to or exceeds the Target Working Capital (the actual amount, the “ Excess Amount”),
then Buyer shall pay the Excess Amount to Seller via wire transfer of immediately available funds.

 
Section 2.03 Closing. Subject to the terms and conditions of this Agreement, the sale and purchase of the Acquired Securities shall take place at a closing (the
“Closing”) to be held remotely via the electronic exchange of counterpart signature pages no later than two (2) Business Days after the last of the conditions to
Closing set forth in Article VI have been satisfied or waived (other than conditions which, by their nature, are to be satisfied on the Closing Date), or in such other
manner or at such other time or date as the Parties may mutually agree upon in writing (in either case, the “Closing Date”).
 
Section 2.04 Closing Deliveries by Company and the Seller. At the Closing, Company and the Seller shall deliver or cause to be delivered to Buyer the following:

 
 (a) written evidence of CRA Approval of the Transaction;
   
 (b) A stock assignment, in form and substance satisfactory to the Buyer as required for the same to be transferred to the ownership of the Buyer;
   

 
(c) such other certificates, documents, schedules, agreements, resolutions, consents, approvals, rulings or other instruments required by this Agreement to

be so delivered at or prior to the Closing together with such other items as may be reasonably requested by Buyer in order to effectuate or evidence the
transactions contemplated hereby.

 
Section 2.05 Closing Deliveries by the Buyer. At the Closing, Buyer shall deliver or cause to be delivered the following:

 
 (a) delivery of the Purchase Price;
   
 (b) executed counterparts of each of the Ancillary Agreements (as applicable);
   

 

(c) a certificate from a duly authorized officer of Buyer, dated as of the Closing, (i) certifying and attaching true and complete copies of the resolutions duly
and validly adopted by the managers of Buyer authorizing the execution, delivery and performance of this Agreement, the Ancillary Agreements and the
consummation of the transactions contemplated hereby and thereby; and (ii) certifying that the conditions set forth in Article VI have been satisfied and
that the statements therein are true and correct; and

   

 
(d) such other certificates, documents, schedules, agreements, resolutions, consents, approvals, rulings or other instruments required by this Agreement to

be so delivered at or prior to the Closing together with such other items as may be reasonably requested by Buyer in order to effectuate or evidence the
transactions contemplated hereby.
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Section 2.06 Conveyance Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any penalties and
interest) incurred in connection with this Agreement and Transaction (including any real property transfer Tax and any other similar Tax) shall be solely borne and
paid by Buyer when due. Buyer shall, at its own expense, timely file any Tax Return or other document with respect to such Taxes or fees (and Seller shall cooperate
with respect thereto as necessary).
 
Section 2.07 Withholding Tax. Buyer and Company shall be entitled to deduct and withhold from the Purchase Price such amounts that Buyer and Company may be
required to deduct and withhold under the Code or any provision of applicable Tax Law. To the extent that amounts are so deducted or withheld, such withheld or
deducted amounts shall be treated for all purposes of this Agreement as having been paid to the Seller.
 

ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
Except as set forth in the Disclosure Schedule, Company and the Seller represents and warrant to Buyer that the statements contained in this Article III are true and
correct as of the Effective Date and as of the Closing Date, unless expressly stated otherwise.
 
Section 3.01 Organization and Authority; Execution; Enforceability. Company is a corporation validly existing and in good standing under the laws of the State of
Michigan. Company has all necessary corporate power and authority to enter into this Agreement and the Ancillary Agreements to which it is a party, to carry out its
obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery of this Agreement and the
Ancillary Agreements by Company, the performance by Company of its obligations hereunder and thereunder and the consummation by Company of the
transactions contemplated hereby and thereby have been duly authorized by all requisite limited liability company action on the part of Company. This Agreement
has been, and upon their execution, the Ancillary Agreements to which Company is a party, shall have been, duly executed and delivered by Company, and
(assuming due authorization, execution and delivery by each other party hereto and thereto) this Agreement constitutes, and upon their execution the Ancillary
Agreements shall constitute, legal, valid and binding obligations of Company, enforceable against Company in accordance with their respective terms except to the
extent enforcement may be affected by Laws relating to bankruptcy, insolvency, creditors’ rights and by the availability of injunctive relief, specific performance and
other equitable remedies.
 
Section 3.02 Subsidiaries. There are no corporations, limited liability companies, partnerships, joint ventures, associations or other entities in which Company owns,
of record or beneficially, any direct or indirect equity or other interest or any right (contingent or otherwise) to acquire the same, and Company has no obligation to
make any investment (in the form of a loan, capital contribution or otherwise) in any Person.
 
Section 3.03 Capitalization. Seller is the record owner of and has good and valid title to the Acquired Securities, free and clear of all Liens. The Acquired Securities
constitute 100% of the total issued and outstanding common shares of Company. The Acquired Securities have been duly authorized and are validly issued, fully-
paid and non-assessable. Upon consummation of the transactions contemplated by this Agreement, Buyer shall own all of the Acquired Securities, free and clear of
all Liens.
 
Section 3.04 No Conflict. The execution, delivery and performance by Company of this Agreement and the Ancillary Agreements to which it is a party and the
consummation of the transactions contemplated hereby and thereby do not and will not (a) violate, conflict with or result in the breach of any provision of the
Organizational Documents of Company; (b) conflict with or result in a violation or breach of any Law or Governmental Order applicable to Company or any of its
assets, properties or businesses, including the Business; or (c) conflict with or result in a breach of any of the terms or requirements of, or give any Governmental
Authority the right to revoke, withdraw, suspend, cancel, terminate or modify, any Permit that is held by or on behalf of Company.
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Section 3.05 Consents. Except for approval from the CRA and, if applicable, the City, as well as the Landlord Consent, the execution, delivery and performance by
Company of this Agreement and each Ancillary Agreement to which it is a party does not and will not require any consent, approval, authorization or other order of,
action by, filing with or notification to, any Governmental Authority.
 
Section 3.06 Permits. Company is the holder of the Regulatory License. The Regulatory License is in full force and effect in all material respects and has not been
revoked, suspended, cancelled, rescinded, terminated, modified and has not expired. To Company’s Knowledge, there are no pending or threatened Actions by or
before any Governmental Authority to revoke, suspend, cancel, rescind, terminate and/or materially limit the Regulatory License.
 
Section 3.07 Liabilities. As of the Commencement Date, to Company’s Knowledge, there are no current, pending or threatened actions of any kind, whether in law or
at equity, against or likely to be brought against Company for a breach of any contract, agreement or duty, other than those Liabilities that have been disclosed to
Buyer in writing.
 
Section 3.08 Intellectual Property. The Company represents and warrants that there is no Intellectual Property owned by Company (the “Company Intellectual
Property”). The Parties expressly agree that the Company has no title, right, or ownership in or to any of Seller’s or Seller’s Affiliates’ Intellectual Property and, that
this Agreement and Transaction in no manner or means shall grant to Buyer any right, title, license, or interest in and to any Intellectual Property of Company, Seller,
or Seller’s Affiliates and any use by Company thereof, including any use of the trademark(s) or wordmarks “BAM Body and Mind” (or any derivation or combination
of the same) shall immediately terminate on the Closing Date.
 
Section 3.09 Real Property. Company does not own nor has it ever owned any real property. Company does not have any options, written commitments, or Contracts
to acquire any real property. The Lease is the only agreement or document the Company has entered into relating to use, control, ownership, or leasing of real
property.
 

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE SELLER

 
Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, Seller represents and warrants to Buyer that the statements

contained in this ARTICLE IV are true and correct.
 

Section 4.01 Power and Authority of the Seller. Seller has full right, power and authority to enter into this Agreement and the Ancillary Documents to which Seller is a
party, to carry out Seller’s obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery
by Seller of this Agreement and any Ancillary Document to which Seller is a party, the performance by Seller of its obligations hereunder and thereunder, and the
consummation by Seller of the transactions contemplated hereby and thereby have been duly authorized by all requisite action on the part of Seller. This Agreement
has been duly executed and delivered by Seller, and (assuming due authorization, execution and delivery by the other parties hereto) this Agreement constitutes a
legal, valid and binding obligation of Seller enforceable against Seller in accordance with its terms, except as enforceability thereof may be limited by bankruptcy,
insolvency or other laws affecting creditors’ rights generally and limitations on the availability of equitable remedies. When each Ancillary Document to which Seller
is a party has been duly executed and delivered by Seller (assuming due authorization, execution and delivery by each other party thereto), such Ancillary Document
will constitute a legal, valid and binding obligation of Seller enforceable against it in accordance with its terms, except as enforceability thereof may be limited by
bankruptcy, insolvency or other laws affecting creditors’ rights generally and limitations on the availability of equitable remedies.
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Section 4.02 Ownership of Shares. Seller is the holder of record and the beneficial owner of the Acquired Securities, free and clear of any Liens (other than restrictions
under the Securities Act and state securities Laws). The share assignment delivered by Seller to Buyer at the Closing is valid and binding obligations of Seller,
enforceable against Seller, and effectively vests in Buyer good and valid title to all of the Acquired Securities.
 
Section 4.03 No Conflicts. The execution, delivery and performance by Seller of this Agreement and the Ancillary Documents to which Seller is a party, and the
consummation of the transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a violation or breach of any provision of any
Law or Governmental Order applicable to Seller; or (b) will conflict with or result in a violation or breach of, or default under, any provision of the Organizational
Documents of Seller.
 
Section 4.04 No Other Representations & Warranties . Except for the representations and warranties contained in Article III above and this Article IV (including the
related portions of the Disclosure Schedules), none of Seller, the Company, or any other Person has made or makes any other express or implied representation or
warranty, either written or oral, on behalf of Seller or the Company, including any representation or warranty as to the accuracy or completeness of any information
regarding the Company furnished or made available to Buyer (including any information, documents or material delivered to Buyer/made available to Buyer in the
Seller’s virtual data room on behalf of Seller or Company for purposes of this Agreement) or any management presentations made in expectation of the transactions
contemplated hereby) or as to the future revenue, profitability or success of the Company, or any representation or warranty arising from statute or otherwise in law.
 

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Buyer represents and warrants to the Seller that the statements contained in this Article IV are true and correct as of the Effective Date and as of the Closing

Date.
 

Section 5.01 Organization and Authority; Execution; Enforceability. Buyer is a limited liability company duly organized, validly existing and in good standing under
the laws of Michigan and has all necessary limited liability company power and authority to enter into this Agreement and the Ancillary Agreements to which it is a
party, to carry out its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery of
this Agreement and the Ancillary Agreements by Buyer, the performance by Buyer of its obligations hereunder and thereunder and the consummation by Buyer of
the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on the part of Buyer. This Agreement has been, and
upon their execution the Ancillary Agreements to which Buyer is a party shall have been, duly executed and delivered by Buyer, and (assuming due authorization,
execution and delivery by each other party hereto and thereto) this Agreement constitutes, and upon their execution the Ancillary Agreements shall constitute, legal,
valid and binding obligations of Buyer, enforceable against Buyer in accordance with their respective terms except to the extent enforcement may be affected by Laws
relating to bankruptcy, insolvency, creditors’ rights and by the availability of injunctive relief, specific performance and other equitable remedies.
 
Section 5.02 No Conflict. The execution, delivery and performance by Buyer of this Agreement and the Ancillary Agreements to which each is a party and the
consummation of the transactions contemplated hereby and thereby do not and will not (a) violate, conflict with or result in the breach of any provision of the
Organizational Documents of Buyer; (b) conflict with or result in a violation or breach of any Law or Governmental Order applicable to Buyer; or (c) conflict with,
result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would become a default) under, or give to others any
rights of termination, amendment, acceleration, suspension, revocation or cancellation of, any Contract to which Buyer is a party or by which Buyer is bound or by
which any of Buyer’s properties or assets are subject.
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Section 5.03 Investment Purposes. Buyer is acquiring the Acquired Securities solely for its own account for investment purposes and not with a view to, or for offer
or sale in connection with, any distribution thereof or any other security related thereto within the meaning of the Securities Act of 1933, as amended (the “Securities
Act”). Buyer acknowledges that Seller has not registered the offer and sale of the Acquired Securities under the Securities Act or any state securities laws, and that
the Acquired Securities may not be pledged, transferred, sold, offered for sale, hypothecated or otherwise disposed of except pursuant to the registration provisions
of the Securities Act or pursuant to an applicable exemption therefrom and subject to state securities laws and regulations, as applicable. Buyer is able to bear the
economic risk of holding the Acquired Securities for an indefinite period (including total loss of its investment), and has sufficient knowledge and experience in
financial and business matters so as to be capable of evaluating the merits and risk of its investment.
 
Section 5.04 Independent Investigation. Buyer has conducted its own independent investigation, review and analysis of the Company, and acknowledges that it has
been provided adequate access to the personnel, properties, assets, premises, books and records and other documents and data of Seller and the Company for such
purpose. Buyer acknowledges and agrees that: (a) in making its decision to enter into this Agreement and to consummate the transactions contemplated hereby,
Buyer has relied solely upon its own investigation and the express representations and warranties of Company and Seller set forth in Article III and Article IV,
respectively, of this Agreement (including related portions of the Disclosure Schedules); and (b) none of Seller, the Company or any other Person has made any
representation or warranty as to Seller, the Company or this Agreement, except as expressly set forth in Article III and Article IV of this Agreement (including the
related portions of the Disclosure Schedules).
 
Section 5.05 Consents. Except as set forth in Schedule 5.03, and with the exception of the approval of the CRA and Landlord, the execution, delivery and performance
by Buyer of this Agreement and each Ancillary Agreement to which each is a party do not and will not require any consent, approval, authorization or other order of,
action by, filing with or notification to, any Governmental Authority or any other Person.
 
Section 5.06 Litigation Pending or Threatened Actions. There are no Actions pending or, to Buyer’s knowledge, threatened, by or against Buyer or any Affiliate of
Buyer that challenges or seeks to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement or any Ancillary Agreement or the
consummation of the transactions contemplated hereby or thereby.
 
Section 5.07 Brokers. No broker, finder, investment banker or financial advisor is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated by this Agreement based upon arrangements made by or on behalf of Buyer.
 

ARTICLE VI.
CONDITIONS TO THE CLOSING; TERMINATION; POST-CLOSING CONDITIONS

 
Section 6.01 Condition to the Obligations of Buyer. The obligation of Buyer to consummate the transactions contemplated by this Agreement shall be subject to the
satisfaction, on or before the Closing Date, of each of the following conditions, any or all of which Buyer may waive in writing, at its sole and absolute discretion:
 

 

(a) Other than the representations and warranties of Company contained in Section 3.01, Section 3.03, and Section 3.06, the representations and warranties
of Company contained in this Agreement, the Ancillary Documents and any certificate or other writing delivered pursuant hereto shall be true and
correct in all respects (in the case of any representation or warranty qualified by materiality or Material Adverse Effect) or in all material respects (in the
case of any representation or warranty not qualified by materiality or Material Adverse Effect) on and as of the date hereof and on and as of the Closing
Date with the same effect as though made at and as of such date (except those representations and warranties that address matters only as of a specified
date, the accuracy of which shall be determined as of that specified date in all respects). The representations and warranties of Seller contained in
Section 3.01, Section 3.03 and Section 3.06 shall be true and correct in all respects on and as of the date hereof and on and as of the Closing Date with
the same effect as though made at and as of such date (except those representations and warranties that address matters only as of a specified date, the
accuracy of which shall be determined as of that specified date in all respects);
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(b) Other than the representations and warranties of the Seller contained in Section 4.01 and Section 4.02, the representations and warranties of Buyer
contained in this Agreement, the Ancillary Documents and any certificate or other writing delivered pursuant hereto shall be true and correct in all
respects (in the case of any representation or warranty qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any
representation or warranty not qualified by materiality or Material Adverse Effect) on and as of the date hereof and on and as of the Closing Date with
the same effect as though made at and as of such date (except those representations and warranties that address matters only as of a specified date, the
accuracy of which shall be determined as of that specified date in all respects). The representations and warranties of the Seller contained in Section 4.01
and Section 4.02 shall be true and correct in all respects on and as of the date hereof and on and as of the Closing Date with the same effect as though
made at and as of such date;

   

 

(c) The Seller and Company shall have duly performed and complied in all material respects with all agreements, covenants and conditions required by this
Agreement and each of the Ancillary Documents to be performed or complied with by it prior to or on the Closing Date; provided, that, with respect to
agreements, covenants and conditions that are qualified by materiality, the Seller and Company shall have performed such agreements, covenants and
conditions, as so qualified, in all respects;

   

 (d) The Seller and Company shall have reasonably cooperated with the Buyer in its due diligence of the Company, Facility, and Business during that period
commencing on the Effective Date and expiring at 11:59 p.m. PST on the forty-fifth (45th) calendar day thereafter (the “Due Diligence Period”):

   

 
(e) Within thirty (30) days following the CRA’s approval of the Management Agreement, the Parties shall use best efforts to submit the License

Amendment to the CRA and all other documents and forms and to provide such information as is reasonably necessary to obtain the CRA’s approval of
the License Amendment (the “State Approval”).

   

 (f) The CRA shall have evidenced approval of consummation of the transactions contemplated by this Agreement and the Ancillary Agreements, including
without limitation Buyer acquiring the Acquired Securities and becoming the sole shareholder of Company;

   

 (g) All consents, approvals, waivers or amendments pursuant to the contracts, licenses, permits, trademarks and other intangible assets in connection with
the transactions contemplated herein or for the continued operation of Company and the Business after the Closing, shall have been obtained.
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Section 6.02 Condition to the Obligations of the Seller. The obligations of the Seller to consummate the transactions contemplated by this Agreement shall be subject
to the satisfaction, on or before the Closing Date, of each of the following conditions, any or all of which the Seller may waive in writing, at their sole and absolute
discretion:
 

 

(a) Other than the representations and warranties of Buyer contained in Section 5.01 and Section 5.05, the representations and warranties of Buyer
contained in this Agreement, the Ancillary Documents and any certificate or other writing delivered pursuant hereto shall be true and correct in all
respects (in the case of any representation or warranty qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any
representation or warranty not qualified by materiality or Material Adverse Effect) on and as of the date hereof and on and as of the Closing Date with
the same effect as though made at and as of such date (except those representations and warranties that address matters only as of a specified date, the
accuracy of which shall be determined as of that specified date in all respects). The representations and warranties of Buyer contained in Section 5.01
and Section 5.05 shall be true and correct in all respects on and as of the date hereof and on and as of the Closing Date with the same effect as though
made at and as of such date;

   

 (b) Buyer shall have performed or complied with all covenants and conditions required by this Agreement and each of the Ancillary Documents to be
performed or complied with by Buyer prior to or at the Closing, including without limitation, payment of the Purchase Price; and

   

 
(c) No action, proceeding, investigation, regulation or legislation shall have been instituted, threatened or proposed before any Governmental Authority to

enjoin, restrain, prohibit, or obtain damages in respect of, or which is related to, or arises out of, this Agreement or the consummation of the transactions
contemplated hereby.

 
Section 6.03 Termination. This Agreement may be terminated as follows:
 
 (a) by mutual written consent of Buyer, Company, and the Seller;
   
 (b) by Buyer by written notice to the Seller at any time prior to the expiration of the Due Diligence Period, in Buyer’s sole and exclusive discretion; ;
   

 (c) by Buyer or Seller, upon written notice, in the event that the CRA refuses, after the best efforts of each Party, to approve the ownership change
amendment application;

   

 
(d) by Buyer or Seller in the event that (i) there shall be any Law that makes consummation of the transactions contemplated by this Agreement illegal or

otherwise prohibited or (ii) any Governmental Authority shall have issued a Governmental Order restraining or enjoining the transactions contemplated
by this Agreement, and such Governmental Order shall have become final and non-appealable.

 
Section 6.04 Effect of Termination. If this Agreement is terminated in accordance with Section 6.03, this Agreement shall become void and of no further force and
effect with no liability to any Person on the part of any party hereto (or any officer, agent, employee, direct or indirect holder of any equity interest or securities, or
Affiliates of any Party); provided, however, that this Section 6.04 and Article IX shall survive the termination of this Agreement and nothing herein shall relieve any
party hereto from any liability for fraud or any willful breach of the provisions of this Agreement prior to the termination of this Agreement.
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ARTICLE VII.
ADDITIONAL COVENANTS OF THE PARTIES

 
Section 7.01 Government Approvals and Consents.
 

 

(a) Upon the terms and subject to the conditions of this Agreement, each party hereto shall use its reasonable best efforts to consummate the transactions
contemplated by this Agreement as promptly as practicable. In furtherance of the foregoing, each party hereto shall, as promptly as possible, (i) make, or
cause or be made, all filings and submissions (including those required to obtain the State Approval) required under any Law applicable to such party or
any of its Affiliates; and (ii) use reasonable best efforts to obtain, or cause to be obtained, all consents, authorizations, orders and approvals from all
Governmental Authorities that may be or become necessary for its execution and delivery of this Agreement and the performance of its obligations
pursuant to this Agreement and the Ancillary Agreements. Each party shall cooperate fully with the other party and its Affiliates in promptly seeking to
obtain all such consents, authorizations, orders, and approvals. The parties hereto shall not willfully take any action that will have the effect of delaying,
impairing or impeding the receipt of any required consents, authorizations, orders and approvals.

   

 

(b) Without limiting the generality of the parties’ undertakings pursuant to Section 7.01(a) above, each of the parties hereto shall use all reasonable best
efforts to: (i) respond to any inquiries by any Governmental Authority regarding the State Approval and the transactions contemplated by this
Agreement or any Ancillary Agreement; (ii) avoid the imposition of any order or the taking of any action that would restrain, alter or enjoin the
transactions contemplated by this Agreement or any Ancillary Agreement; and (iii) in the event any Governmental Order adversely affecting the ability
of the parties to consummate the transactions contemplated by this Agreement or any Ancillary Agreement has been issued, to have such
Governmental Order vacated or lifted.

   

 

(c) All analyses, appearances, meetings, discussions, presentations, memoranda, briefs, filings, arguments, and proposals made by or on behalf of
Company or the Buyer before any Governmental Authority or the staff or Regulators of any Governmental Authority, in connection with the State
Approval and the transactions contemplated hereunder (but, for the avoidance of doubt, not including any interactions between Company with
Governmental Authorities in the ordinary course of business, any disclosure which is not permitted by Law or any disclosure containing confidential
information) shall be disclosed to the other party hereunder in advance of any filing, submission or attendance, it being the intent that the parties will
consult and cooperate with one another, and consider in good faith the views of one another, in connection with any such analyses, appearances,
meetings, discussions, presentations, memoranda, briefs, filings, arguments, and proposals. Each party shall give notice to the other party with respect
to any meeting, discussion, appearance or contact with any Governmental Authority or the staff or Regulators of any Governmental Authority, with
such notice being sufficient to provide the other party with the opportunity to attend and participate in such meeting, discussion, appearance or
contact.

 
Section 7.02 Public Disclosure. The press releases by each of Buyer, Company, and the Seller with respect to the execution of this Agreement and the consummation
of the transactions contemplated hereby shall be reasonably acceptable to Buyer and the Seller. Except as set forth in the immediately preceding sentence, no party
hereto shall issue any press release or make any public statement or disclosure with respect to this Agreement or the transactions contemplated hereby from the
Effective Date through the Closing without the prior written consent of Buyer and the Seller, which consent shall not be unreasonably withheld, conditioned or
delayed; provided, however, that Seller and its Affiliates may, without the prior written consent of the Buyer, (a) issue any press release or make any public statement
or disclosure as may be required by applicable Law or the applicable rules of the Canadian Stock Exchange, or (b) make any public statement or disclosure to the
extent the substance of such public statement or disclosure is consistent with any previous press release, statement or disclosure made in accordance with, or
permitted by, this Section 7.02.
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ARTICLE VIII.
MISCELLANEOUS

 
Section 8.01 Governing Law.
 

 (a) This Agreement shall be governed by, enforced in, and construed under and in accordance with the Laws of the State of Michigan, without giving effect
to the principles of conflicts of law thereunder

   

 

(b) In the event of any claim arising out of or relating to any performance required under this Agreement, the Ancillary Agreements, or the interpretation,
validity or enforceability of this Agreement, the parties hereto shall use their good faith efforts to settle the claim. To this effect, they shall consult and
negotiate with each other in good faith and, recognizing their mutual interests, attempt to reach a just and equitable resolution satisfactory to the parties.
If the claim cannot be settled through negotiation within a period of seven (7) days, the parties agree to attempt in good faith to settle the claim through
mediation, administered by a mediator mutually agreeable to the parties, before resorting to arbitration. If they do not reach such resolution, or an agreed
upon mediator cannot be identified, within a period of thirty (30) days, then, upon notice by either Party to the other they shall commence arbitration as
set forth in Section 9.01(c). All dispute resolution shall take place in Muskegon County, Michigan or at any alternative Michigan venue as agreed to by
the parties.

   

 

(c) Subject to the foregoing, the parties agree to submit any and all claims (including cross claims) arising out of or relating to any performance required
under this Agreement or the Ancillary Agreements, or the interpretation, validity or enforceability of this Agreement or the Ancillary Agreements, to
binding arbitration before a third-party arbitrator acceptable to both parties. . EACH PARTY UNDERSTANDS AND AGREES THAT BY SIGNING THIS
AGREEMENT, SUCH PARTY IS WAIVING THE RIGHT TO A JURY. Pursuant to Section 9.01(a), the arbitrator shall apply Michigan substantive law in
the adjudication of all claims. Notwithstanding the foregoing, either party may apply to the state courts located Wayne County, Michigan for a
provisional remedy, including but not limited to a temporary restraining order or a preliminary injunction. The application for or enforcement of any
provisional remedy by a party shall not operate as a waiver of the agreement to submit a dispute to binding arbitration pursuant to this provision. In no
event shall a Claim be adjudicated in Federal District Court. In the event that either party commences a lawsuit in Federal District Court or moves to
remove such action to Federal District Court, the parties hereby mutually agree to stipulate to a dismissal of such Federal action with prejudice. After a
demand for arbitration has been filed and served, the parties may engage in reasonable discovery in the form of requests for documents, interrogatories,
requests for admission, and depositions. The arbitrator shall resolve any disputes concerning discovery. The arbitrator shall award costs and
reasonable outside attorneys’ fees to the prevailing party, as determined by the arbitrator, to the extent permitted by Michigan law. The arbitrator’s
decision shall be final and binding upon the Parties. The arbitrator’s decision shall include the arbitrator’s findings of fact and conclusions of law and
shall be issued in writing within thirty (30) days of the commencement of the arbitration proceedings. The prevailing Party may submit the arbitrator’s
decision to the courts located in Muskegon County , Michigan for an entry of judgment thereon.

 
Section 8.02 Notice.  Any notice or other communications required or permitted hereunder shall be in writing and shall be sufficiently given if personally delivered to
it or sent by email, overnight courier or registered mail or certified mail, postage prepaid, addressed as follows.
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(i) If to Buyer, to:
 
Big Bhang Events, LLC
4724 Rood Road
Norton Shores, MI 49441Attn: David Frasier
dave@michigrown.com
 

with a copy to (which shall not constitute notice):
 
Denise Pollicella,
denise@pollicella.net
Pollicella, PLLC
4312 E Grand River Avemue
Howell, Michigan 48843

 

(ii) If to the Seller, to:
 
DEP Nevada, Inc.
2625 N Green Valley Pkwy, Ste 150
Henderson NV 89014
Attn: Stephen ‘Trip’ Hoffman  
triphoffman@bodyandmind.com  

with a copy to (which shall not constitute notice):
 
Rimon Law
2029 Century Park East, Suite 400N
Los Angeles, CA 90067
Attn: Lukian Kobzeff
lukian.kobzeff@rimonlaw.com

 
 

 (a) Any party may change its address for notices hereunder upon notice to each other party in the manner for giving notices hereunder.
   

 
(b) Any notice hereunder shall be deemed to have been given (i) upon receipt, if personally delivered, (ii) on the day after dispatch, if sent by overnight

courier, (iii) upon dispatch, if transmitted by email with return receipt requested and received, and (iv) three (3) days after mailing, if sent by registered or
certified mail.

 
Section 8.03 Attorneys’ Fees.  In the event that any party institutes any action or suit to enforce this Agreement or to secure relief from any default hereunder or
breach hereof, the prevailing party shall be reimbursed by the losing party for all costs, including reasonable outside attorneys’ fees, incurred in connection therewith
and in enforcing or collecting any judgment rendered therein.
 
Section 8.04 Confidentiality. Each party agrees that, unless and until the transactions contemplated by this Agreement have been consummated, it and its
representatives will hold in strict confidence all data and information obtained with respect to another party or any subsidiary thereof from any representative, officer,
director or employee, or from any books or records or from personal inspection, of such other party, and shall not use such data or information or disclose the same
to others, except (i) to the extent such data or information is published, is a matter of public knowledge, or is required by Law to be published; or (ii) to the extent that
such data or information must be used or disclosed in order to consummate the transactions contemplated by this Agreement. In the event of the termination of this
Agreement, each party shall return to the applicable other party all documents and other materials obtained by it or on its behalf and shall destroy all copies, digests,
work papers, abstracts or other materials relating thereto, and each party will continue to comply with the confidentiality provisions set forth herein.
 
Section 8.05 Third Party Beneficiaries. Except for the provisions of Article VIII relating to indemnified parties, this Agreement shall be binding upon and inure solely
to the benefit of the parties hereto and their respective successors and permitted assigns. Nothing herein, express or implied, is intended to or shall confer upon any
other Person, including any employee or former employee of Company, any legal or equitable right, benefit or remedy of any nature whatsoever, including any rights
of employment for any specified period, under or by reason of this Agreement.
 
Section 8.06 Expenses. Except as otherwise specified in this Agreement, all costs and expenses, including fees and disbursements of counsel, financial advisors and
accountants, incurred in connection with this Agreement and the transactions contemplated by this Agreement shall be paid by the party incurring such costs and
expenses, whether or not the Closing shall have occurred; provided, that the parties hereto agree that upon consummation of the transactions contemplated by this
Agreement, Company shall pay all costs and expenses, including fees and disbursements of counsel, financial advisors and accountants, incurred by Buyer in
connection with this Agreement and the transactions contemplated by this Agreement.
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Section 8.07 Entire Agreement. This Agreement represents the entire agreement between the Parties relating to the subject matter thereof and supersedes all prior
agreements, understandings and negotiations, written or oral, with respect to such subject matter.
 
Section 8.08 Amendment; Waiver. At any time prior to the Closing, this Agreement may be amended, modified, superseded, terminated or cancelled, and any of the
terms, covenants, representations, warranties or conditions hereof may be waived, only by a written instrument executed by Buyer, Company and the Seller. Every
right and remedy provided herein shall be cumulative with every other right and remedy, whether conferred herein, at law, or in equity, and may be enforced
concurrently herewith, and no waiver by any party of the performance of any obligation by the other shall be construed as a waiver of the same or any other default
then, theretofore, or thereafter occurring or existing. Neither any failure or delay in exercising any right or remedy hereunder or in requiring satisfaction of any
condition herein nor any course of dealing shall constitute a waiver of or prevent any party from enforcing any right or remedy or from requiring satisfaction of any
condition. No notice to or demand on a party waives or otherwise affects any obligation of that party or impairs any right of the party giving such notice or making
such demand, including any right to take any action without notice or demand not otherwise required by this Agreement. No exercise of any right or remedy with
respect to a breach of this Agreement shall preclude exercise of any other right or remedy, as appropriate to make the aggrieved party whole with respect to such
breach, or subsequent exercise of any right or remedy with respect to any other breach. Notwithstanding anything to the contrary contained herein, a breach or
alleged breach of either of the Heritage Services Agreement or the Barlow Management Services Agreement shall not serve as grounds for Seller or Company to
breach or otherwise void this Agreement.
 
Section 8.09 Arm’s Length Bargaining; No Presumption Against Drafter. This Agreement has been negotiated at arm’s-length by parties of equal bargaining strength,
each represented by counsel or having had but declined the opportunity to be represented by counsel and having participated in the drafting of this Agreement. This
Agreement creates no fiduciary or other special relationship between the parties hereto, and no such relationship otherwise exists. No presumption in favor of or
against any party in the construction or interpretation of this Agreement or any provision hereof shall be made based upon which Person might have drafted this
Agreement or such provision.
 
Section 8.10 Headings. The headings contained in this Agreement are intended solely for convenience and shall not affect the rights of the parties hereto.
 
Section 8.11 Assignment. This Agreement may not be assigned by a party hereto by operation of Law or otherwise without the express written consent of the other
parties hereto (which consent may be granted or withheld in the sole discretion of such other parties), except that (a) Buyer shall be permitted to assign its rights and
obligations hereunder to (i) any of its Affiliates, provided that no such assignment shall relieve Buyer of any of its obligations hereunder, and (ii) any purchaser of all
or substantially all of Buyer’s assets or equity, and (b) Buyer Indemnified Parties shall be permitted to collaterally assign any or all of their rights and obligations
hereunder to any provider of debt financing to it or any of its Affiliates.
 
Section 8.12 Waiver of Jury Trial. Each of the parties hereto hereby waives to the fullest extent permitted by applicable Law any right it may have to a trial by jury with
respect to any litigation directly or indirectly arising out of or relating to this Agreement or the transactions contemplated by this Agreement. Each of the parties
hereto hereby (a) certifies that no representative, agent or attorney of the other party has represented, expressly or otherwise, that such other party would not, in the
event of litigation, seek to enforce the foregoing waiver and (b) acknowledges that it has been induced to enter into this Agreement and the transactions
contemplated by this Agreement, as applicable, by, among other things, the mutual waivers and certifications in this Section 9.13.
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Section 8.13 Further Assurances. Each party shall execute and deliver such documents and take such action, as may reasonably be considered within the scope of
such party’s obligations hereunder, necessary to effectuate the transactions contemplated by this Agreement.
 
Section 8.14 Specific Performance. The parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not
performed by them in accordance with the terms hereof or were otherwise breached and that each party hereto shall be entitled to an injunction or injunctions,
specific performance and other equitable relief to prevent breaches of the provisions hereof and to enforce specifically the terms and provisions hereof, without the
proof of actual damages, in addition to any other remedy to which they are entitled at law or in equity. Each party agrees to waive any requirement for the security or
posting of any bond in connection with any such equitable remedy, and agrees that it will not oppose the granting of an injunction, specific performance or other
equitable relief on the basis that (a) the other party has an adequate remedy at law, or (b) an award of specific performance is not an appropriate remedy for any
reason at law or equity.
 
Section 8.15 Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original and all of which taken together shall
be but a single instrument. The execution and delivery of a facsimile or other electronic transmission of a signature to this Agreement shall constitute delivery of an
executed original and shall be binding upon the person whose signature appears on the transmitted copy.
 
Section 8.16 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any Law or public policy, all other terms
and provisions of this Agreement shall nevertheless remain in full force and effect for so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to either party hereto. Upon such determination that any term or other provision is invalid, illegal or incapable
of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an
acceptable manner in order that the transactions contemplated hereby are consummated as originally contemplated to the greatest extent possible.

 
[Signatures Appear on Following Page]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.
 

BUYER:
 
Big Bhang, LLC,
a Michigan limited liability company

 

COMPANY:
 
NMG M1, Inc.,
a Michigan corporation

 

      
By: /s/ David Frasier  By: /s/ Stephen ‘Trip’ Hoffman  
Name: David Frasier  Name: Stephen ‘Trip’ Hoffman  
Title: Manager  Title:  President  
 

SELLER:
 
DEP Nevada, Inc.,
a California corporation

By: /s/ Stephen ‘Trip’ Hoffman
Name: Stephen ‘Trip’ Hoffman
Title: President
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EXHIBIT A

 
MANAGEMENT SERVICES AGREEMENT

 
[insert on subsequent page]
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EXHIBIT B
 

LANDLORD CONSENT
 

This Landlord Consent (“Consent”), dated as of the April 12, 2023 is being provided by Kendal Properties, LLC, a Michigan limited liability company (the
“Landlord”).
 
WHEREAS, Landlord and NMG MI 1, Inc., a Michigan corporation (formerly a limited liability company) (the “Lessee”) have entered into that certain lease, dated
April 23, 2021, as amended by that certain Amendment No.1, dated March 3, 2022 (the “Lease”) for that certain real property located at 885 E. Apple Ave, Muskegon,
Michigan 49442 (the “Premise”);
 
WHEREAS, DEP Nevada, Inc. (“DEP”) holds one-hundred percent of the issued and outstanding stock of the Lessee;
 

WHEREAS, Lessee desires to enter into a transaction with Big Bhang Events, LLC, a Michigan limited liability company (the “Purchaser”) whereby
Purchaser is buying one-hundred percent (100%) of the issued and outstanding stock of Lessee from DEP (the “Transaction”);
 
WHEREAS, following the consummation of the Transaction, the Purchaser shall be the sole shareholder of Lessee;
 

WHEREAS, pursuant to Section 12.01 of the Lease, a change of the controlling interest of voting stock of the Lessee constitutes a Transfer requiring the
consent of the Landlord;
 

WHEREAS, the Landlord desires to continue the Lease in full force and effect without interruption, and
 
NOW THEREFORE, in connection with the foregoing, the sufficiency of the consideration hereby acknowledged, the Landlord desires to provide the consent as set
forth herein:
 
1. Transfer. In connection with the Transaction, all of the issued and outstanding voting stock of the Lessee is being transferred and assigned to Purchaser, which,
pursuant to Section 12.01 of the Lease, is a Transfer that requires Landlord’s prior written consent.
 
2. Consent. The Landlord hereby consents to and approves the Transaction and to the extent that the Transaction constitutes a Transfer under the Lease, approves
the Transfer. This writing shall satisfy the prior written consent requirement set forth in Section 12.01 of the Lease.
 
3. Continuation of the Lease. The Landlord hereby expressly agrees that the Lease shall continue in full force and effect.
 
4. No Additional Fee. The continuation of the Lease, uninterrupted, in full force and effect, is acknowledged as sufficient consideration hereunder, and no additional
fee is required.
 
5. Miscellaneous.
 

(a) This Consent will be governed and construed according to the choice of governing and constructive law set forth in the Lease.
 

(b) All capitalized terms not defined herein shall have the meaning afforded them in the Lease, a true and correct copy of which Purchaser hereby
acknowledges receipt.
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(c) This Consent may be delivered via facsimile, email (e.g., .pdf) or other electronic signature, with the intention that it shall have the same effect as an
original counterpart hereof.
 
IN WITNESS WHEREOF,the undersigned has duly executed this Consent as of the date first written above.
 
Kendal Properties, LLC  
(“Landlord”)  
   
By: /s/ Kenneth Armour  
Name: Kenneth Armour  
Its: Authorized Signatory  
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EXHIBIT C
 

RECONCILIATION SCHEDULE
 

[insert on subsequent page]
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EXHIBIT 10.2
 

MANAGEMENT SERVICES AGREEMENT  
 

This management services agreement (the “Agreement”) is hereby made and entered into as of April 14, 2023, by and among Big Bhang Events, LLC, a Michigan
limited liability company (“Manager”), NMG MI 1, Inc., a Michigan corporation (the “Company”), and DEP Nevada, Inc., a Nevada corporation (“DEP”). Company,
Manager, and DEP are each referred to herein as “Party” and are collectively referred to herein as the “Parties”.
 
WHEREAS, the Company holds that certain Michigan recreational adult use cannabis retailer license (Marihuana License No. AU-R-000617) (the “License”) to
engage in commercial cannabis retail (the “Business”) at 885 E. Apple Avenue, Muskegon Michigan 49442 (the “Premises”); and
 

WHEREAS, Manager is a Prequalified Applicant approved to hold a Recreational Adult Use license under the Michigan Regulation and Taxation of
Marijuana Act, Initiated Law 1 of 2018, MCL 333.27957, et seq, (“MRTMA”); and
 
WHEREAS, the Parties desire to enter into this Agreement, which shall grant Manager the right to provide management and administrative services to Company
subject to the terms and conditions set forth herein.
 
NOW, THEREFORE, the Parties hereby agree as follows:
 

1. Term. As soon as practicable following execution of this Agreement, the Parties shall submit this Agreement to the Michigan Cannabis Regulatory
Agency (the “CRA”) for approval. The term of this Agreement shall commence on the first or sixteenth day of the month, whichever occurs first, following the written
receipt of approval of this Agreement by the CRA (the “Commencement Date”) and shall continue until the one (1) year anniversary thereof (the “Term”), which Term
may be mutually extended by the parties, unless terminated earlier as set forth below.
 

2. Services. During the Term of this Agreement, Manager will provide management and administrative services related to Company, as described on Exhibit
A hereto (the “Services”).
 

3. Fees. During the Term, as consideration for the Services to the Business provided by Manager, the Company shall pay to Manager a management fee
equal to one hundred percent (100%) of gross revenues of the Business of the Company (the “Fee”). For purposes of this Agreement, “gross revenues” shall mean
all income and monies generated from the sale of all goods, products, and/or services relating to the Business.
 

4. Full Grant of Rights; Assumption of Liabilities. During the Term of this Agreement, Manager shall be granted full rights of management and control of
the Municipal and Regulatory Licenses, Business, and the Premises. The Company hereby authorizes Manager to take any and all actions, either directly or on behalf
of the Company, which Manager deems, in its reasonable discretion, to be necessary in furtherance of the Business, to the extent that such actions comply with
applicable laws. The Manager also shall have the right to change the trade or brand name of the Business and/or Premises during the Term, provided such change
and name comply with applicable laws and are approved in advance by the CRA. Furthermore, except as otherwise provided herein, the Company covenants that it
shall not, without the express prior approval of Manager, take any action with respect to the operation of the Business for which Manager is authorized to take
hereunder. In addition, Manager shall assume all costs, obligations, liabilities, and expenditures of Licensee, which are incurred during the Term in connection with
the Services and the management and operation of the Company, the Business, and the Premise, and shall defend, indemnify, and hold harmless the Company from all
costs, obligations, liabilities, and expenditures. During the Term, Manager shall assume all risk of loss to the Company and/or the Premise, and shall defend,
indemnify, and hold harmless the Company from all risk of loss.
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5. Ownership of IP

 
(a) The Manager acknowledges and agrees that during the Term and thereafter, Company shall retain all rights in the Intellectual Property as defined

herein. Any Intellectual Property that may be utilized by the Manager in connection with the Manager’s performance of the Services hereunder will remain the
property of the Company or third-party Company, and the Manager shall have no rights or interests therein, except as may otherwise be expressly provided in any
separate agreement between the Parties. In the event that the Manager acquires any rights in the Intellectual Property, by operation of law, or otherwise, such rights
shall be deemed and are hereby irrevocably assigned to Company without further action by the Parties. The Manager shall not, at any time during or after the Term of
this Agreement dispute or contest, directly or indirectly, Company’s right and title to the Intellectual Property or the validity thereof. The Manager agrees to execute
any documents reasonably requested by Company to affect any of the above provisions. Notwithstanding the foregoing, to extent it is required for Manager to
perform the Services hereunder, Company hereby grants Manager a royalty-free, right and license to exploit and exercise all such Intellectual Property rights in
support of Manager’s exercise or exploitation of the Services.
 

(b) For purposes of this Agreement, “Intellectual Property” means any and all trademarks, service marks, trade names, trade dress, word marks and
design marks, slogans, domain names, graphics, images, logos, artwork, text and other works of authorship technical information, trade secrets, formulas, recipes,
prototypes, specifications, directions, instructions, test protocols, procedures, results, studies, analyses, raw material sources, data, manufacturing data, formulation
or production technology, conceptions, ideas, innovations, discoveries, inventions, processes, methods, materials, machines, devices, formulae, equipment,
enhancements, modifications, technological developments, techniques, systems, tools, designs, drawings, plans, software, documentation, data, programs, and other
knowledge, information, skills, and materials owned or developed by the Company. For sake of clarity, all references to Intellectual Property herein refer to Company’s
Intellectual Property.
 

(d) Manager acknowledges and is familiar with the high standards, quality, style and image of Licensor, and Manager shall, at all times, conduct its
business and use any of Licensor’s Intellectual Property in a manner consistent with any guidelines, specifications, or instructions from Licensor and any other
applicable provisions of this Agreement.
 

6. Confidential Information. The Parties shall have the following rights and obligations regarding Confidential Information (as defined below):
 

(a) Protection of Information. The Parties understand that during the Term, the Parties intend to provide each other with certain information,
including Confidential Information (as defined below), without which Manager would not be able to perform Manager’s duties to the Company. At all times during
the Term and thereafter, each Party shall hold in strictest confidence, and not use, except for the benefit of the Company to the extent necessary to perform the
Services, and not disclose to any person, firm, corporation or other entity, without written authorization from the disclosing Party in each instance, any Confidential
Information that the receiving Party obtains from the disclosing Party or otherwise obtains, accesses or creates in connection with, or as a result of, the Services
during the term of the Term, whether or not during working hours, until such Confidential Information becomes publicly and widely known and made generally
available through no wrongful act of the receiving Party or of others who were under confidentiality obligations as to the item or items involved. The receiving Party
shall not make copies of such Confidential Information except as authorized by the disclosing Party or in the ordinary course of the provision of Services.
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(b) Confidential Information. The Parties understand that “Confidential Information” means any and all information and physical manifestations

thereof not generally known or available outside the disclosing Party and information and physical manifestations thereof entrusted to the disclosing Party in
confidence by third parties, whether or not such information is patentable, copyrightable or otherwise legally protectable. Confidential Information includes, without
limitation: technical data, trade secrets, know-how, research, product or service ideas or plans, software codes and designs, algorithms, developments, inventions,
patent applications, laboratory notebooks, processes, formulas, techniques, biological materials, mask works, engineering designs and drawings, hardware
configuration information, agreements with third parties, lists of, or information relating to, employees and personnel of the disclosing Party (including, but not
limited to, the names, contact information, jobs, compensation, and expertise of such employees and personnel), lists of, or information relating to, suppliers and
customers (including, but not limited to, customers of the disclosing Party on whom the receiving Party called or with whom the receiving Party became acquainted
during the Term), price lists, pricing methodologies, cost data, market share data, marketing plans, licenses, contract information, business plans, financial forecasts,
historical financial data, budgets or other business information disclosed to the receiving Party by the disclosing Party either directly or indirectly, whether in writing,
electronically, orally, or by observation.
 

(c) Third Party Information. The Parties’ agreements in this Section are intended to be for the benefit of the Party disclosing any Confidential
Information and any third party that has entrusted information or physical material to such Party in confidence. During the Term and thereafter, neither Party shall
improperly use or disclose to the other Party any confidential, proprietary, or secret information of such Party’s former clients or any other person.
 

(d) Other Rights. This Agreement is intended to supplement, and not to supersede, any rights the disclosing Party may have in law or equity with
respect to the protection of trade secrets or confidential or proprietary information.
 

7. Indemnification.
 

(a) Manager shall indemnify, defend, and hold harmless the Company, and each of its affiliates and directors, officers, members, managers,
representatives, agents, and employees (collectively, “Representatives”) from and against all taxes, losses, damages, liabilities, costs and expenses, including
attorneys’ fees and other legal expenses, arising directly from (i) any intentionally wrongful act or omission of Manager or Manager’s Representatives, (ii) any
material breach by the Manager or Manager’s Representatives of any of the covenants contained in this Agreement, (iii) any failure of Manager or Manager
Representatives to perform the Services in accordance with applicable laws, rules, and regulations (for purposes of this Agreement, the federal Controlled Substances
Act shall not be considered an “applicable” law), and (iv) any of Manager’s Services provided herein.
 

8. Termination.
 

(a) Termination for Cause. Should any Party materially default in the performance of this Agreement or materially breach any of its obligations
under this Agreement, the non-breaching party may terminate this Agreement immediately if the breaching party fails to cure the breach within thirty (30) business
days after having received written notice by the non-breaching party of the breach or default.
 

(b) This Agreement shall automatically terminate upon a transfer of all, or substantially all, of the ownership or assets of Company.
 

(c) Effect of Termination. Except as otherwise provided herein, upon the expiration of the Term or termination of this Agreement, all rights granted
hereunder shall immediately terminate, except for any outstanding payment obligations.
 

(d) Survival. Sections 5-10 shall survive termination or expiration of this Agreement in accordance with their terms.
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9. Independent Contractor. Manager’s relationship with the Company will be that of an independent contractor and not that of an employee.

 
(a) Method of Provision of Services. Manager shall be solely responsible for determining the method, details and means of performing the Services.

Manager may, at Manager’s own expense, employ or engage the services of such employees, subcontractors, partners, or agents, as Manager deems necessary to
perform the Services, who are not and shall not be employees of the Company.
 

(b) No Benefits. Manager acknowledges that neither Manager nor any of its owners, agents, officers directors, employees or affiliates shall not be
eligible for any Company employee benefits and, to the extent Manager otherwise would be eligible for any Company employee benefits but for the express terms of
this Agreement, Manager (on behalf of itself and its employees) hereby expressly declines to participate in such Company employee benefits.
 

(c) Taxes. Each Party agrees that it shall have full responsibility for all applicable taxes for all compensation paid to its employees, including any
withholding requirements that apply to any such taxes, and for compliance with all applicable labor and employment requirements with respect to its applicable
business organization, and with respect to its respective employees, including state worker’s compensation insurance coverage requirements and any U.S.
immigration visa requirements. Each Party agrees to indemnify, defend, and hold the other Party harmless from any liability for, or assessment of, any claims or
penalties or interest with respect to such taxes, labor or employment requirements, including any liability for, or assessment of, taxes imposed on such Party by the
relevant taxing authorities with respect to any compensation paid to its respective employees or any liability related to the withholding of such taxes.
 

10. Miscellaneous.
 

(a) Choice of Law and Dispute Resolution.
 

(i) This Agreement shall be governed and construed in accordance with the internal laws of the State of Michigan without giving effect to
any choice or conflict of law provision or rule (whether of the State of Michigan or any other jurisdiction) that would cause the application of laws of any jurisdiction
other than those of the State of Michigan.
 

(ii) In the event of any claim, demand, dispute, controversy or cause of action arising out of or relating to any performance required under
this Agreement or the interpretation, validity or enforceability hereof (each a “Claim”), the Parties hereto shall use their best efforts to settle the Claim. To this effect,
they shall consult and negotiate with each other in good faith and, recognizing their mutual interests, attempt to reach a just and equitable resolution satisfactory to
the Parties. If the Claim cannot be settled through negotiation within a period of seven (7) days, the Parties agree to attempt in good faith to settle the Claim through
mediation, administered by a mediator mutually agreeable to the Parties. If the Parties are unable to resolve the Claim through mediation within a period of thirty (30)
days, then, upon notice by either party to the other they shall commence arbitration as set forth below.
 

(iii) The Parties agree to submit any and all Claims, or any dispute related in any way to this Agreement and the services rendered
hereunder, to binding arbitration before a neutral third-party arbitrator as agreed upon by the parties. The arbitration shall be held in accordance with the then-current
Streamlined Arbitration Rules & Procedures, which currently are available at: https://www.jamsadr.com/rules-streamlined-arbitration. The arbitrator shall be either a
retired judge, or an attorney who is experienced in commercial contracts and licensed to practice law in Michigan. The Parties expressly agree that any arbitration
shall be conducted in Muskegon County, Michigan. Each party understands and agrees that by signing this Agreement, such party is waiving the right to a jury. The
arbitrator shall apply Michigan substantive law in the adjudication of all Claims. Notwithstanding the foregoing, either party may apply to the state courts located in
Muskegon County, Michigan for a provisional remedy, including but not limited to a temporary restraining order or a preliminary injunction. The application for or
enforcement of any provisional remedy by a party shall not operate as a waiver of the agreement to submit a dispute to binding arbitration pursuant to this provision.
In no event shall a Claim be adjudicated in Federal District Court. In the event that either party commences a Claim in Federal District Court or moves to remove such
action to Federal District Court, the Parties hereby mutually agree to stipulate to a dismissal of such Federal Claim with prejudice. After a demand for arbitration has
been filed and served, the Parties may engage in reasonable discovery in the form of requests for documents, interrogatories, requests for admission, and
depositions. The arbitrator shall resolve any disputes concerning discovery. The arbitrator shall award costs and reasonable attorneys’ fees to the prevailing party,
as determined by the arbitrator, to the extent permitted by Michigan law. The arbitrator’s decision shall be final and binding upon the Parties. The arbitrator’s
decision shall include the arbitrator’s findings of fact and conclusions of law and shall be issued in writing within thirty (30) days of the commencement of the
arbitration proceedings. The prevailing party may submit the arbitrator’s decision to state courts located in Muskegon County, Michigan for an entry of judgment
thereon.
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(b) Entire Agreement. This Agreement sets forth the entire agreement and understanding of the parties relating to the subject matter herein and

supersedes all prior or contemporaneous discussions, understandings and agreements, whether oral or written, between them relating to the subject matter hereof.
 

(c) Amendments and Waivers. No modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement, shall be
effective unless in writing signed by the parties to this Agreement. No delay or failure to require performance of any provision of this Agreement shall constitute a
waiver of that provision as to that or any other instance.
 

(d) Successors and Assigns . Except as otherwise provided in this Agreement, this Agreement, and the rights and obligations of the parties
hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, administrators and legal representatives. The
Company may assign any of its rights and obligations under this Agreement. No other party to this Agreement may assign, whether voluntarily or by operation of
law, any of its rights and obligations under this Agreement, except with the prior written consent of the Company.
 

(e) Notices. Any notice, demand or request required or permitted to be given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage
prepaid, addressed to the party to be notified at such party’s address as set forth on the signature page, as subsequently modified by written notice, or if no address
is specified on the signature page, at the most recent address set forth in the Company’s books and records.
 

(f) Severability. If one or more of the provisions in this Agreement are deemed void or unenforceable to any extent in any context, such provisions
shall nevertheless be enforced to the fullest extent allowed by law in that and other contexts, and the validity and force of the remainder of this Agreement shall not
be affected. The Company and Manager have attempted to limit the Parties’ right to use, maintain and disclose the Confidential Information of the other Party, and to
limit Manager’s right to solicit employees and customers only to the extent necessary to protect the Company from unfair competition. In the event that any court or
government agency of competent jurisdiction determines that, notwithstanding the terms of this Agreement specifying Manager’s relationship with the Company as
that of an independent contractor, Manager’s provision of Services to the Company is not as an independent contractor but instead as an employee under the
applicable laws, then solely to the extent that such determination is applicable, references in this Agreement to the relationship between Manager and the Company
shall be interpreted to include an employment relationship, and this Agreement shall not be invalid and unenforceable but shall be read to the fullest extent as may be
valid and enforceable under the applicable laws to carry out the intent and purpose of this Agreement.
 

(g) Remedies. The Parties acknowledge that violation of this Agreement by a Party may cause the other Party irreparable harm, and therefore that the
non-violating Party will be entitled to seek extraordinary relief in court, including, but not limited to, temporary restraining orders, preliminary injunctions and
permanent injunctions without the necessity of posting a bond or other security (or, where such a bond or security is required, that a one thousand dollar ($1,000)
bond will be adequate), in addition to and without prejudice to any other rights or remedies that the non-violating may have for a breach of this Agreement.

 
 

Page 5 of 7



 

 
(h) Facilitation of Agreement. The Parties agree to execute promptly, both during and after the end of the Term, any proper oath, and to verify any

proper document, required to carry out the terms of this Agreement, upon the other Party’s written request to do so.
 

(i) Voluntary Execution. Each Party certifies and acknowledges that it has carefully read all of the provisions of this Agreement, that it understands
and has voluntarily accepted such provisions, and that it will fully and faithfully comply with such provisions.
 

(j) Construction. This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity shall be construed in favor of or against
any one of the parties hereto.
 

(k) Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be deemed
an original, and all of which together shall constitute one and the same agreement. Execution of a facsimile or scanned copy will have the same force and effect as
execution of an original, and a facsimile or scanned signature will be deemed an original and valid signature.
 

(l) Electronic Delivery. Each Party may, in its sole discretion, decide to deliver any documents related to this Agreement or any notices required by
applicable law by email or any other electronic means. Each Party hereby consents to (i) conduct business electronically, (ii) receive such documents and notices by
such electronic delivery and (iii) sign documents electronically and agrees to participate through an on-line or electronic system established and maintained by such
Party or a third party designated by such Party.
 

(m) Regulatory Compliance Statement.This Agreement shall be governed by and construed in accordance with the Michigan Regulation and
Taxation of Marihuana Act, Initiated Law 1 of 2018, MCL 333.27951 et seq, Joint Administrative Rules, and all future derivations thereof (“Michigan Cannabis Acts”).
 

(n) Effective Date. This Agreement shall be effective upon its approval by the Cannabis Regulatory Agency, and not before.
 

[signature page to follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement.
 
 NMG MI 1, Inc.
 (“Company”)  
    
 By: /s/ Stephen ‘Trip’ Hoffman  
 Name: Stephen ‘Trip’ Hoffman  
 Title: President  
    
 Address:2625 N Green Valley Pkwy, Ste 150  
  Henderson NV 89014  

 
 Big Bhang Events, LLC  
 (“Manager”)  
    
 By: /s/ David Frasier  
 Name: David Frasier  
 Title: Manager  
    
 Address:4724 Rood Rd                                
  Muskegon MI 49441                    
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EXHIBIT A

 
SERVICES

 
Upon the terms and subject to the conditions contained herein, the Manager hereby agrees to provide to the Company, certain services to the extent that

said services are necessary, beneficial and/or customary in connection the day-to-day management of the Company’s Business. The Services may include, without
limitation, the following services:
 

i . Full Management of Operations. Manager shall fully and exclusively manage and oversee all day-to-day operation of Company’s
business, which services may include, without limitation: (1) maintaining legally compliant and customary and appropriate hours of operation for the business; (2)
staffing operations at the Premises; (3) managing, supervising, monitoring performance and directing all staff; (4) ensuring lawfully compliant retail operations; and
(5) managing inputs into track-and-trace, all in compliance with the terms of this Agreement and applicable law.
 

ii. Inventory Management. Manager may establish, purchase, and manage appropriate and reasonable inventory and supply levels for use
in connection with Company’s business, including, but not limited to, supplies necessary to operate a commercial cannabis retail business as permitted under
Applicable Law.
 

iii. Furnishing, Equipment and Physical Maintenance. Manager shall maintain the Business and its Premises in commercially good and
reasonable repair.
 

iv. Regulatory Compliance. Manager shall operate the business is compliance with the Michigan Cannabis Acts and shall ensure that all
employees and staff are aware of all regulatory requirements.
 

v. Payroll. Manager shall provide payroll services (whether inhouse or by engaging payroll contractors that have experience providing
payroll services in the State of Michigan).
 

vi. HR Services. Manager shall provide HR services (whether inhouse or by engaging HR contractors that have experience providing HR
services in the State of Michigan).
 

vii. Marketing Services. Manager shall provide commercially reasonable marketing services in its sole discretion.
 

viii. Accounting Services. Manager shall use commercially reasonable accounting services in the State of Michigan, with cannabis specific
subject matter experience.
 

ix. Legal Services. To the extent reasonably required, Manager shall engage attorneys that are licensed to practice law in the State of
Michigan, with cannabis specific subject matter experience, to perform legal services for the Company.
 

x. Tax Services. To the extent reasonably required, Manager shall engage CPAs or tax attorneys that are authorized to engage in CPA
services in the State of Michigan, with cannabis specific subject matter experience.
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b. Subcontracting the Services. Notwithstanding anything to the contrary herein, the Company agrees and acknowledges that the Manager shall be

permitted to subcontract or otherwise delegate any or all of its duties and obligations hereunder to one or more individuals, provided that: (i) the terms of each such
arrangement shall be on terms consistent herewith, including without limitation by requiring that the applicable third party perform its duties and obligations
thereunder in a manner consistent the terms of this Agreement; and (ii) no such arrangement shall relieve Manager of its obligation to ensure the performance of all of
the duties and responsibilities contemplated to be performed by the Manager under this Agreement.
 

c. Cooperation. The Manager, and Company shall reasonably cooperate with each other in all reasonable respects in matters relating to the provision
and receipt of the Services.
 

d. Standard of Performance. In performing the Services hereunder, Manager shall use that degree of skill, care and diligence that a reasonable person
would use acting in like circumstances in accordance with industry standards and applicable law.
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NEWS RELEASE – For Immediate Dissemination

 
Body and Mind Provides Corporate Update

 
LAS VEGAS, NV and VANCOUVER, B.C., CANADA (April 18, 2023) – Body and Mind Inc. (CSE: BAMM, OTCQB: BMMJ) (the “Company” or “BaM”), an
operations-driven multistate cannabis company, is pleased to provide an update on construction progress of the new Body and Mind-branded dispensary in
Markham, Illinois, as well as the divestment of the Company’s dispensary in Michigan, which is owned through the Company’s wholly owned subsidiary, DEP
Nevada, Inc (“DEP”).
 
“We are excited to receive our temporary occupancy permit for the Markham dispensary and are expecting to open our first Illinois dispensary within the next weeks”,
stated Michael Mills, CEO of Body and Mind. “Our development team has completed the buildout of the new operation within tight timelines and budgets and our
experienced managers and leaders from other Body and Mind operations have been integral to set up, hiring, marketing and standing up the new operation. We are
looking forward to bringing our exceptional customer service, cannabis knowledge, and product selection to the Markham area. Our Markham dispensary, along with
our other assets in Illinois and New Jersey, are the near-term future of this company and we are streamlining our organization to focus on the success of these
projects. As part of that strategy, we have executed definitive documents to divest our Michigan Body and Mind dispensary to a third-party.”
 
Consideration for the Michigan divesture by way of a stock purchase agreement includes assumption of the dispensary’s long-term lease, purchase of inventory and
a working capital-adjustment. Additionally, the third-party purchaser will manage the dispensary pursuant to a management agreement while the parties pursue
approval of the change of control through Michigan regulatory authorities.
 
The Company has options to acquire the Body and Mind-branded dispensary in Markham, Illinois along with the other Illinois Body and Mind-branded dispensary
pursuant to a convertible credit facility between DEP and each of NMG IL 1, LLC and NMG IL 4, LLC and membership interest purchase agreements between DEP and
the members of NMG IL 1, LLC and NMG IL 4, LLC. The dispensaries are managed by the Company.
 
About Body and Mind Inc.
 
BaM is an operations-focused cannabis company with active retail operations in Ohio, Arkansas, and California, pending retail operations in Illinois and New Jersey,
and craft cultivation and/or processing operations in Nevada, Ohio and Arkansas. We work daily to increase our market share through delighting customers while
also continuing to hone our operational efficiencies to drive profits. We are primarily guided by the metric of return on investment. Currently, we believe the most
significant return on investment projects in front of us are successful retail cannabis store launches in Illinois and New Jersey, which augment our existing retail
footprint. We also believe that our team’s core operational skillsets will create significant future shareholder value as the cannabis industry matures.
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Please visit www.bodyandmind.com for more information.
Instagram: @bodyandmindBaM
Twitter: @bodyandmindBaM
 
For further information, please contact:
 
Investor Relations
 
Jonathan Paterson
+1 203 862 0492
Jonathan.Paterson@HarborAccessLLC.com
 
Company Contact:
 
Michael Mills
CEO
Tel: 800-361-6312
ir@bodyandmind.com
 
Neither the Canadian Securities Exchange nor its Market Regulator (as that term is defined in the policies of the Canadian Securities Exchange) accepts
responsibility for the adequacy or accuracy of this release.
 
Safe Harbor Statement
Except for the statements of historical fact contained herein, the information presented in this news release constitutes “forward-looking statements” as such term
is used in applicable United States and Canadian laws. These statements relate to analyses and other information that are based on forecasts of future results,
estimates of amounts not yet determinable and assumptions of management. Any other statements that express or involve discussions with respect to predictions,
expectations, beliefs, plans, projections, objectives, assumptions or future events or performance (often, but not always, using words or phrases such as “expects”
or “does not expect”, “is expected”, “anticipates” or “does not anticipate”, “plans, “estimates” or “intends”, or stating that certain actions, events or results
“may”, “could”, “would”, “might” or “will” be taken, occur or be achieved) are not statements of historical fact and should be viewed as “forward-looking
statements”. Such forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause the actual results, performance
or achievements of the Company to be materially different from any future results, performance or achievements expressed or implied by such forward-looking
statements. Such risks and other factors include, among others, the actual results of activities, variations in the underlying assumptions associated with the
estimation of activities, the availability of capital to fund programs and the resulting dilution caused by the raising of capital through the sale of shares,
accidents, labor disputes and other risks. Although the Company has attempted to identify important factors that could cause actual actions, events or results to
differ materially from those described in forward-looking statements, there may be other factors that cause actions, events or results not to be as anticipated,
estimated or intended. There can be no assurance that such statements will prove to be accurate as actual results and future events could differ materially from
those anticipated in such statements. Accordingly, readers should not place undue reliance on forward-looking statements contained in this news release and in
any document referred to in this news release.
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Certain matters discussed in this news release and oral statements made from time to time by representatives of the Company may constitute forward-looking
statements. Although the Company believes that the expectations reflected in such forward-looking statements are based upon reasonable assumptions, it can
give no assurance that its expectations will be achieved. Forward-looking information is subject to certain risks, trends and uncertainties that could cause actual
results to differ materially from those projected. Many of these factors are beyond the Company’s ability to control or predict. Important factors that may cause
actual results to differ materially and that could impact the Company and the statements contained in this news release can be found in the Company’s filings
with the Securities and Exchange Commission. The Company assumes no obligation to update or supplement any forward-looking statements whether as a result
of new information, future events or otherwise. This press release shall not constitute an offer to sell or the solicitation of an offer to buy securities.
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