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BB EETH
INVESTMENT COOPERATION AGREEMENT

ARBBEAEDIN (E) HULF=HFF 20194 5 A 27 H&IT:

THIS INVESTMENT COOPERATION AGREEMENT (“Agreement”) is signed on this
27" day of May, 2019, by and between the following three Parties:

(1)  WLEARZWEGERAR (CATFERREARAL") REHE 8N REMER
BEIBTEME B AT GEFRUE: 0023700 , B¥EFLE, RAMOLEAN
Hofr, ELEUABESLRZEN ST — e, BRIV, FREER R
WEREEREE, HIEERRANEFER.

(1)  Zhejiang Yatai Pharmaceutical Co., Ltd. (hereinafter referred to as “Yatai
Pharmaceutical”) is a listed company established and existing under the laws of
China (stock code: 002370), and is qualified as an independent legal person. All
approvals, authorizations, and licenses required to operate have been obtained. Yatai
Pharmaceutical legally operates within the scope permitted by law. The legal

representative is Yaogen Chen.

(2)  Benchmark Botanics Inc. (LA FEi#5“BBT”, EMS: C1139893) T TYIIE DN
TR A RAT, B DEMEXIERZ S (CSE) Ll GEZ
f70: BBT) , BBT /AR E BN TERKBRMAF AR RO, R —
LM B A A BB B, 7E T KBRS 8 S .
CEO ¥ William Ying.

(2) Benchmark Botanics Inc. (hereinafter referred to as “BBT”, registration number:
C1139893) is a limited liability company established and existing under the laws of
Canada and is currently listed on the Canadian Stock Exchange (CSE) (stock code:
BBT). BBT’s strategic focus is on the production of medical cannabis and related
product research and development (R&D). BBT has a first-class R&D team and
advanced management experience, with extensive practical experience in the hemp
industry. The CEO is William Ying.

BEANINLEE Y, Potanicals Green Growers Inc. (Bl F{EFPGG”, LM

. BC0993269) 79 BBT (&% F/AR. PGG RMKHEINEKERIEMIT AL

B TRAT . BULAPNEITH, PCG KIEMEREHEMCHEMEXTA ‘;(f
™ A oy



BRI KRB F AR, B, #RMEEWIIE GFAES: 10-
MMO0003/2018, #HRH#E 1L 20204 10 A 13 B - AWRH A &H K< PGG
A% X %5, BBT #HEAME PGG H&IEHRA.

As of the signing date of this Agreement, Potanicals Green Growers Inc. (hereinafter
referred toas “PGG”, registration number: BC0993269) is a wholly owned
Subsidiary of BBT. PGG is a limited liability company established and existing
under the laws of Canada. As of the signing date of this Agreement, PGG holds a

license issued by Health Canada for the cultivation, processing, and bulk sale of

cannabis (license number: 10-MMO0003/2018 , expiration date: 2020/10/13). BBT has

obtained the legal authorization of PGG for the relevant obligations related to PGG in

this Agreement.

(3)  Rippington Investment Inc. (AR fEFR“RI™) FAR AR I KRR T i
SIHAERAT, EME R BC1205871, H CEO 3 Xiaoxiang Cao.

(3)  Rippington Investment Inc. (referred to hereinafter as “RI”) is a limited liability

company established and existing under the laws of Canada (registration number:
BC1205871). The CEO is Xiaoxiang Cao.

AP, WAZ. BBT. RIEMAKA—T", WA=
In this Agreement, Yatai Pharmaceutical, BBT, and RI shall hereinafter be referred to
individually as a “Party” and collectively as the “Parties”.
£T
WHEREAS
YATAI & BBT Biotech Ltd. (“AF™) , BRI INEAHANEMIT BALIHRE
2, AFIERFRG 1400 Ak, WAZ. BBT. RI BREHBR, FFAH
AR RAT I B o
Yatai& BBT Biotech Ltd. (“Company”) is a limited liability company will be registered
under the laws of Canada. The Company issued 14,000,000 shares, with Yatai
Pharmaceutical, BBT, and RI as the initial shareholders holding all initial shares.
WIETAZY S BBT TN KA ER T 2019 4¢ 5 3 7 HAETH (SE & 1F b
WY, SRR AERR, BEMERESIAT, WRS KT CHE AL

N \A



4=, ERFEMERKKEMMATRT, UHsImSE CBD CRER_B) TALARRRIE
B, fiiE. i, $9ERERKRRKAE. FRULASLE CBD AEMRKERNE
iy QR N S BN 2 b AN AL AAZE

On May 7, 2019 (Vancouver time), Yatai Pharmaceutical and BBT signed a
“Strategic Cooperation Agreement”, pursuant to which the Parties established the
intention to establish the Company in Canada to explore business opporunities in the
Cannabis industry, subject to Canadian Cannabis Laws, potentially become involved in
cultivation, production, processing, and marketing of high CBD (cannabidiol) cannabis

products; the cultivation and R&D of medical cannabis; and the extraction, isolation, and

purification of high-CBD cannabis oil for commercial application.
HUT I, JRE GREESEDIY me, SHBBITARREEDN, LR
A N FE Y SL R A ROBAT IR oh =07 HOBCR) 55 A ] VR B BB A RAESS -

Pursuant to the “Strategic Cooperation Agreement” the “Parties” hereby sign this
Agreement to regulate the obligations and rights, corporate governance, and liability for
breach of the Agreement of the Parties in the process of setting up, management, and

operations of the Company.
RIERR— BT
NOW THE PARTIES HEREBY AGREE AS FOLLOWS:
1. EX
1. DEFINITIONS AND INTERPRETATION
1.1 EX
1.1  Definitions
APh (EERE) . BIEELTXRERHE, FARENE 0T

Unless the terms or context of this Agreement otherwise provide, the following terms

shall have the meanings set out below:
SEEEE 12.1 ZHRRUERE o
“Fiscal Year” is defined in Article 12.1.

T B P M 2 B BRI SE ) 3 R SRR, TS 2E RIS

\ NT,

qt



The Facility means the land and accessories that the Company is going to purchase

and use for its operations.

RKEGH—HME, BETIEMTFARSERREER A ZERAFE
T T2 8 BA R 32 1Z 07 i 802 7 B sl Rl 345 A Bs hl A DT 50% 8K
A () MERAE.

“Affiliate” in reference to a single Party, means any Subsidiary of the Party, direct

or indirect holding company of the Party, or any company with more than 50% shares

directly or indirectly held or controlled by the Party.
BRETE S A F AL I R A& =TT E R E AR

“Articles of Incorporation” means Articles of Incorporation of the Company that

are approved by the Parties with this Agreement.
£ 2y EiE
“Authorization” means:

(a) (AL, b, WA, RVE. FE. BEE. AE. &R, il iE
B, R TELEGE; M

(a) any authorization, approval, permission, permission, consent, qualification,

certification, filing, registration, certificate, resolution, order, or statement; and

(b) SRS BURT R | 17 0 5 A R 4 R AT 18] P 24 L SR ) ) T < 23T
2, BRI AR AT BOR EAT B 1T 12 PR
(b) in the case of any matter that may be banned or restricted by a Government

Authority within a specified period of time, the Government Authority does

not interfere or take action, and the specified period expires.
EHESBAFNESES.
“Board of Directors” or “Board” means the Board of Directors of the Company.

RS ATRIBRERE.

“Shareholders” means the Shareholders of the Company.

FEHKEAAEELERK, )/7 q/\f?



“Chairman of the Board” or “Chairman” means the Chairman of the Board of

Directors of the Company.
EHREARESR,
Director means the director of the Company.
i A (ERESEHD -
“Agreement” means this INVESTMENT COOPERATION AGREEMENT.

BABFIEE 17.1 FhAERFE.

“Breach of Agreement” is defined in Article 17.1.

AT TG B — T .
“Breaching Party” means the Party causing the Breach of Agreement.

AEHAEE S 23.1 FHRER T L.

“Force Majeure” is defined in Article 23.1.

CEO 3E1R#EE 10.1 KT A T EHBHIITHE .«

“CEO” means the Chief Executive Officer of the Company appointed under Article
10.1.

BURF B T AEAT -
“Government Authority” means any:
(@)  BUFSEBFER . HEBUF R ELREHET]: 2

(a)  government or governmental, quasi-governmental, or judicial department or

agency, or

(b) (ATERFIEZS, #01. Fak, ZRS. R, I, R, &, Al

REHLA
\i



BEPEARIENE, MEXR. AHBEMEHEE . F RN RICHE RS,
g N\RIFMEERRBEASER RS FEANRIMEINCEER LHHLE

SRBIA SN WHLERBEERERRE RIS BLERETR
HArSTHM . IR AL

(b)  any government ministry, department, office, committee, delegate,

instrumentality, agency, board, authority or organization.

Including, but not limited to, China, Canada, British Columbia, the Ministry
of Commerce of the People's Republic of China, the National Development
and Reform Commission of the People's Republic of China, the People’s
Republic of China Administration of Foreign Exchange and its Zhejiang
branches, Zhejiang Development and Reform Commission and its branches,
Zhejiang Provincial Department of Commerce and its branches, and Health

Canada.
EERRE AR WEEMIR.
“Cooperation Term” means the period of operation of the Company.
b BRI AR 5 BT 7 E RN R LA (. AT ATFIRAGIIERR 1A
. R4 PR A AR ST DL R B R e SR L 4 BT HYBURF R 3L
% AR BUR 3 T A A5AR R .
“Applicable Law of China” or “ Applicable Law of Canada”means any enacted
laws, statutes, bylaws, regulations, or other regulatory documents and subsequent
amendments issued by any legally established federal, provincial, or municipal

Government Authority or amendment issued by other government authority from

time to time.
A3 2175 T 7E A 6B 1] P A IE BB A BRI — 7

“Non-Breaching Party” refers to the Party who has not caused Breach of

Agreement in the relevant time period.

s E g A RERIE, AT S, ARFTEGE., FENTEXH

B TR AATEX .



“China” means the People’s Republic of China, and, for the purposes of this

Agreement, does not include Taiwan, Hong Kong, or Macau.
I K48 Canada.
“Canada” means Canada.
BC %15 /A4 aF & E L8 5L Province of British Columbia.
“BC” means the province of British Columbia.
MWXRTT, Mi—AME, #:
“Relevant Parties”, in reference to a single Party, means:
(@) % HEATRERTT s
(a) any Affiliate of the Party:
(b) % BRI KR A AU 28 FAE AT 24 #] 5
(b) any company in which the Party or its Affiliate hold an equity interest;
(©) ZHTHETE (a) 5 (b) TR SCAR IR T F el A EHR U 2k

(c) any Director or senior management of the Party or entities referred to in (a) or

(b); or
M)Eﬁﬂd¢%ﬁ%&ﬁk%&ﬁﬁﬁ\ﬁﬁ\ﬁﬁ\E%\%¥\ﬁha
(d) any spouse, parent, sibling, or child of any person referred to in (c).

AR fRhEREER T,

“RMB” means the legal currency of China.

e nE KL E R .

“CAD” means the legal currency of Canada.

G 1 o B 0 [ AN B R A/ B3 A B X 4 ST

“§AFE” means the State Administration of Foreign Exchange of China and/or its

appropriate regional branch.

RRR=F 15T AZ. BBT. RL ﬁ 2%/ﬁy%327



“Shareholders” or “Parties” means Yatai Pharmaceutical, BBT, and RI.

— e A 25 kEk BBT B¢ RI.

“Party” mean Yatai Pharmaceutical or BBT or RI.

FARR—TTHAT BRI E) ESMEEREBRAT . EM T A S AR
AR B A AR AT A F Btk . =7, NAEXZHM, WR—
FHAR (MERTE) BERFA S —FKARSSEFEELEES A+ (50%) 5
PL WA R R SE M A, BB A B AT B SE A — FR A R LR E
HoZ WM AN RS AT E, AR E R AR a e AT e R —
AT EEAMBOR, WERERT, ZHRAR GUERTE) MENNE
“REHT R AR SEER

“Subsidiary” means a company or entity that is directly or indirectly controlled by a
Party or the Company(as the case may be) through voting shares, registered capital,
or otherwise. The Parties agree that, for the purposes of this definition, if a Party or
the Company (as the case may be) holds overfifty percent (50%) of the voting shares
or registered capital of another company or entity, or has the ability to directly or
indirectly direct or induce other parties to direct the management and policies of
another party through the right to appoint or elect a majority of the board of directors
or other means, the Party or the Company (as the case may be) is deemed to

“control” another company or entity.

T4k B S 7E IRk A A N BUR H slid BB H AR —H .

“Business Day” means any day in Canada that is not a Saturday, Sunday, or

statutory holiday.

He 2 H 4620 = 77 ) R v L U K 245 M A5 o R B MR B R U T 1)
RN/ B 4 R T 9T 58 AU S AT L BT I 1) o

“Effective Date” means the date on which the Agreement is approved by the internal
procedures of Parties, and on which Yatai Pharmaceutical obtains the procedures of
approval and/or registration of the China foreign investment Government Authority

and completes the foreign exchange registration and approval. W

YT W



1.2

1.2

R
Interpretation
BRAE B R CHAER, AR .

Unless otherwise indicated in the Agreement, definitions in this Agreement are

understood as following:

(@) HHGANAIEREGAARZ IR, FFERERE, B PRHGE HRmEK
77 AN R AE N B A AR L, HRZIRR, FEEA
AT A 3] e B A R A 5

(a) A singular word will include the plural, and vice versa. In particular, any
singularly defined word or expression will have a corresponding meaning if

it is used in the plural, and vice versa. Any singular form of a defined term

will include the plural form, and vice versa;

()  HIACERE. “EET. HHECHI AR, BB A PR
BERA, 3 E 248 H—AME TR R, REDRHZR & UREIE S X
1) T B AL T AH R RO T B A 5

(b) The words “including”, “such as,” or “for example” do not limit or restrict

the term to the range of examples that are listed;

(c) B BT AR R AN A B I AL 4, IR SRR R
(c) The preface and title of this Agreement do not form a substantive part of

this Agreement and are not relevant to its interpretation;

(d) FLER % ) 5 2 T A o 12 5 v A LA P R 2 A B TR AR
T B AR A REER (WD

(d) Any law mentioned refers to such laws as amended from time to time and the
legal provisions that replace them, as well as regulations under the law (if
existing);

()  JUIRR M-S AAIE A AN I 5 U SR 5 1% 35 W OO

(e) References in this Agreement to contracts, agreement, or other documents,

shall mean the same as amended from time to time; f %/r



®
(H

(2)

(2)

A R AR ] BE R A T R BB (RYE BB 2D

References in this Agreement to a paragraph, Article shall mean the

specified paragraph, Article in this Agreement (unless otherwise specified);

JUREMFE—AREEA, BEFEXNMARIITA. BEA 4EE.
BRE (BEFERHA) AEFHZIEA (BE—TERDERIT
HR T BRI SZAEND

A reference to any specific person shall include this person’s executor,
administrator, successor, substitute (including the newly replaced person),
and permitted assignee (including the assignee of the partial rights or

obligations or a Party under this Agreement)

()  BFECOACEEAMNAN EAL AR BEARE Ak FRML. JHEA
Hikaiat Al SUEABURFALAE; A
(h) A reference to a “person” includes any individual or entity (including any
company, legal representation, business or other enterprise or entity, joint
venture, institution, state or Government Authority)
G)  AHBLKTE 55 B i AT
(i) All obligations in this Agreement shall be performed on time;
G)  AEM ALl B AR
() Any reference to “more than” or “less than” is inclusive of the number stated
in this Agreement.
=70
PARTIES
A =TT F

The Parties to this Agreement are:

(a)

A2k
AR
42 BRIER



(a)

(b)

(b)

(c)

(c)

Rz EHK

.

Yatai Pharmaceutical
Authorized representative:
Name: Yaogen Chen
Title: Chairman of the Board
Nationality: Chinese

BBT

B

4% . William Ying
Hifz: CEO

[E£E: &K

BBT

Authorized representative:
Name: William Ying
Title: CEO

Nationality: Canadian

RI

AR :

4. Xiaoxiang Cao
BAfi: CEO

EE:

RI

Authorized representative:

Name: Xiaoxiang Cao



Title: CEO
Nationality: Chinese
iR AR AIE
REPRESENTATIONS AND WARRANTIES
FHE BRI ARIE
Mutual Representations and Warranties
H—H R BIF BRI RIE, EABRERZHSERH:

Each Party represents and warrants to the other two Parties, on the signing date here

of and as of the Effective Date:
(a) R AR AR LA S SRR ST R R TR R I — LR N SR AR

(a) it is an independent legal person duly organized and validly existing under

the Applicable Laws of the place of its establishment or incorporation;

()  HEEZTABRFTROARR S, BEAET ARSI —I5E
W, IR, JFETAEMNE, KA RS BT T A BN
TR — LA S A RS BUAIHEAE:

(b) it has the authority to enter into this Agreement and has obtained all
consents and approvals and taken all necessary actions necessary for it to
validly enter into and give effect to this Agreement and, as of the Effective

Date, has full authority and authorization to perform its obligations

hereunder.

(c) H BRI LB ATTE), CMERPUBAT AW, T HHAER DX
AR DIREENEZARDI

(c) it has taken all necessary actions to authorize the completion of this

Agreement, and its signatory to this Agreement has obtained full authority

to sign this Agreement;
(d) EAKE, SUHIEN A RO RA LRI LS

(d) as of the Effective Date, the provisions of this Agreement constitute an

Yo e g

effective and binding obligation;



(e)

()

®

®

(2)

(®)

AP RETT B AE AT () 55 B AT A ik, 20 S EUE
R EE M RIS HE JBAT A BT : HARER, B, =%
FEATBURN BRI TERER [ T4 AR 2R, e . seplalidtirlE. KA
— B AR AT TP R B A 2R FT R R

its signing of this Agreement and its performance of its obligations
hereunder: (i) will not violate the provisions of its business license, articles of
incorporation, articles of association, or similar organizational documents; (ii)
will not violate any Applicable Laws or any governmental authorization or
approval; (iii) will not violate or result in a default or breach under any other
contract or agreement to which it is a party and any unilateral commitment or
undertaking which binds it to give any third party a right to take action
against it; and (iv) will not violate any judgment or arbitration award of any
tribunal which it is subject or the order or ruling of any government or

regulatory body to whose jurisdiction it is subject;

RELHRD, FETMAR T 45 S 3t HARAL ) 5 4 U R 9 3okt ME (T
75 R AAT SUBAT AP UL B T (AR (TR AR VR BRI
T B A AR P SR U A BAR

no lawsuit, arbitration, investigation, or other legal or governmental

proceeding is pending or, to its knowledge, threatened against it that would

affect its ability to perform its obligations under this Agreement; and

B BANF TR T B TREERA I A HIIE K SABDUURR

1. ATEE S — T 84N AT 3 L% B Ay R SRR AR Y, SR AT
LB U T ANBT T S e T AN 7 ST A B R T SR B AN R R
. FFESCUEAE B, IF By 2 o B AR BRI S R AR RS
EEESLOEAALYE, SRR e s RRARA RS
ek AT AT A0 B ) B OERSE

it has disclosed to the other Parties any documents or information that may
have a material adverse effect on is ability to fully perform its obligations

under this Agreement, or the ability of the Parties to perform their

obligations under this Agreement, and the documents previously provided
™

¢

i



3.2

3.2

4.1

4.1

4.2

4.2

by it to the other Parties do not contain any falsehoods, untruths,

misstatements, or omissions of material facts.
EH
Letter of Authorization
EAMNEZ BB,  ®—75 R H I T R XA EE N
RULAHER S (BUEMEARARE) B, SR AR

On or before the signing date of this Agreement, each Party shall provide the other
two Parties with a letter of authorization to its signatory and letter of approval to

enter this Agreement from its board of directors (or any other authorized authority).
N R A

THE BASIC INFORMATION OF THE COMPANY

)

Establishment of Company

R AR U R AT IE, A TR — SRR ISR AR T B AL A BR
NHE.

The Company is a limited liability company established under the Applicable Law of

Canada and in accordance with the provisions of this Agreement.

2 TR Bk e kit

Name and Registered Address

(a) AF%FA: YATAI & BBT Biotech Litd..

(a) Name of the Company: YATAI & BBT Biotech Ltd.

(b) INE]HE I EE 14021 Rippington Road, Pitt Meadows, BC, Canada,
B2 VA T e

(b) The Company’s register address is to be 14021 Rippington Road, Pitt
Meadows, BC, Canada, the legal address of the Company is as registered

\JR@ 7/\@%

with the BC Corporate Registry.



4.3

4.3

(c) LERSM GFLIE) MHRXBUFEBIIHAE, A7 rI R L% T EE
BRBEHNRILD AT TAEFMBLEL.
(c) The Company may establish branch offices, subsidiaries, and liaison offices

within Canada upon approval by the Board of Directors and (if necessary)

the relevant Government Authorities.

FRAF

Limited Liability Company

(a) ATIRMERIEN, ZMERERORT . A8 M— &1L I0E
ERERIIIE .

(a) The Company shall be a legal person under the laws of Canada. The
Company shall be protected by the Applicable Laws of Canada. The

activities of the Company shall comply with the Applicable Laws of

Canada.
(b) BAEAT Y. ERGEEERSELE, ZTATIFRE:

(b) Unless otherwise agreed to in this Agreement, the Articles of

Incorporation, or the Applicable Law, the Parties acknowledge and agree:
AT HER AR RNEIRAF;

The statutory organization of the Company is a limited liability company;
AT LB A B AR B ST S

The Company shall bear its own liabilities and obligations with all its assets;

45— 77 B0 R4 22 1 [ RUTE FN 4348 2 7] () RN 5 352,
(B R TS RHR IR I, 45— 702 & RS 157 PAF AN th B
AR

Each Party will share the Company’s profits, risks, and losses according

to the shareholding ratio, but regardless of the foregoing provisions, each

Party’s risk and losses to the company are limited to the amount of its

Lora®

capital contribution subscribed;



4.4

4.4

—H—ERELINERR B B, B 6.4 ZPTIRZ 46, BIARHE
RIEARAT AR AT, $RHPER. BRI A ST XM
ERENAE

Once a Party has fully paid for the shares it has subscribed to, it shall not
be required to provide any additional funds to or on behalf of the Company,

such as capital payment, loan, guarantee, or other means, except as

specified in Article 6.4.

(c) AUHNSERRE EFTHERREZT7IE M A % B E 1 5T 1E .

(c) Nothing in this Agreement or the Articles of Incorporation acts to

prejudice any other obligations entered into or liabilities created by the

Parties.
(d)  AFMHERNE R EEHA B 1% P 2T I8 AT A R [[E AT — 7 AT IR

o0

(d) The creditors of the Company will only be able to recover the assets of the

company and shall not recover it from any of the Parties.

(e) ATTLL, A WaE W, B TEE=IT AR KRBT 8GE
PR ATATIRGE . WA, BURERE AUUATINEE, BRAEEME. A
A5 55 B A AR 2 A R R AL

(e) The Company may, in whole or in part, compensate for any damages,
expenses, losses, or liabilities suffered or incurred by a Party against a third
party’s claim, unless the damage, expense, loss, or liability is caused by such

Party’s sole fault or negligence.

v

Articles of Incorporation
R BRI RN, SHEMEITATER. BRNAEAHEEN.

At the signing of this Agreement, the Parties will sign the Articles of Incorporation

of the Company. The Articles of Incorporation are effective as of the Effective

Date. \\ ) 7/\ % %/E
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5.1

6.1

6.1

6.2

6.2

AT HK, &E6EMME

PURPOSE, SCOPE, AND SCALE OF OPERATION

ZEVHE

Scope of Business
ATIMAZETEER: BEESKFRITIAHRAE LS, ERFEINERRBRERK
RIIR T, #eFhESE CBD TILARMEE . M. L. #HEMET RRREF
. B LR R4 CBD AR AL, 208, $Ral K2 AUk r kAt
2R B R BB A vk s RO LA G B, AR (R 2 B 7= i AE KRR i 59 1 2R Bk
Hb X P UL
The scope of business of the Company shall be: To explore business opporunities in the
Cannabis industry, subject to compliance with Canadian Cannabis and Hemp Regulation
and Act, potentially become involved in cultivation, manufacture, processing, and
marketing of high CBD (cannabidiol) cannabis products; the cultivation and R&D of
medical cannabis; and the extraction, isolation, and purification of high-CBD cannabis
oil for commercial; and any other activities as approved by the Board of Directors.In

order to enhance the Company’s products to be distributed in the countries and areas

where cannabis products are legal.
RAT B A e L B
TOTAL INVESTMENT AND REGISTERED CAPITAL
RAT BB AR
Total Issued Shares
AT ERARAT 1400 JT .
The Company will initially issue 14,000,000 shares.

i B 77 5B R e EL A

Contributions to Capital and Shareholding Ratio

(a) SEAZEY L 700 A INTEA 700 AR, S EHEEAT R 50%, 2P

&ﬁ,%—%mﬁmmﬁME,%:%mﬁymﬁManf\/ %r
N
) K



(a) Yatai Pharmaceutical will purchase 7,000,000 shares with CAD
$ 7,000,000, representing 50% of the initial issued shares. The contributions
will be two stages. The first stage Yatai Pharmaceutical will contribute

CAD $ 4 million and second stage Yatai Pharmaceutical will contribute
CAD $ 3 million.

(b)  BBT Ll PGG A i in& K DAL I KMAE. 20, HEM
M, AR R SRR R, 3R 350 A%, S EHLRITIG
[ 25%. ZBEAHEA TEMES RAT, W BBT AKEEAEIES A # B
AT EUS NS R PA IR A R RRRFE, L, HERR, &k
W, WARZHA RI HATALE A i,

(b) BBT will receive 3,500,000 shares, representing 25% of the initial issued
shares, by causing PGG to use its existing Health Canada issued license to
apply a license for the Facility for cannabis cultivation, processing, and sale.
The shares will be issued at the time of Company registration. If BBT fails
to help the Company obtains cannabis cultivation, processing, and sale
licenses issued by Health Canada within a normal period of time, the shares
will be cancelled. Yatai Pharmaceutical and RI will dispose of the

Company’s land.
(c) RI LA 350 /3 I07e A0 350 g, & EHEARATRAR I 25%, 40 piib
%, S 200 Ainie, HHIH B 150 NI,

(c) RI will purchase 3,500,000 shares with CADS$ 3,500,000, representing 25%
of the initial issued shares. The contributions will be two stages. The first
stage RI will contribute CADS$ 2 million and second stage RI will contribute
CADS 1.5 million.

(d) AR S JE SRR AT AR R AR R .

(d) The Company shall issue the corresponding number of shares immediately

upon receipt of funds.

6.3 JEEEMRBARE

6.3  Subsequent Issuance of Equity Financing

Y



6.4

6.4

(a)

(a)

(b)

(b)

AT RS R B, SdsRE. B E RS W ERE AR

Eﬁﬁ&%%@%ﬁ&%ﬁﬁ%?ﬁ%kﬁzﬁzzuiﬁﬂn
Subsequent issuance of equity financing by the Company must be approved
by more than two-third vote of all Directors through an official meeting of the

Board of Directors in person, by telephone, by telephone or video conference,

or by approved proxy.

— 7 BTN B L3R (a) 1 % A4 (K00 0S5 LA R LL Bl — 25, I SRAE AT
— 7 AU A7 B U F A 9 7 T DA D

The subscription of a Party to the subsequent issuance of equity financing is

consistent with its existing shareholding ratio; if any Party fails to subscribe

for its share, the other two Parties may subscribe.

oL B

Additional Financing

(a)

(a)

AT TRESH M. Rl R, KRMEEZEHENIHEZ
Fd, BEREE EAET AT, RN LA R A s
(4R AT R A RN B KT AR o S0 R A ST U8 I H B T i, |
WA B AT, BTUEEREREREAR. HARERAT
2B, M BHETTBREMMARBANEN R ENEERE, EN EHA
1 1IN B P A (1 44T S R LA BT A« AN TR I KT
WA EER AN, BEAGLETAREF. BITEEERERE R,

Il

The Company’s operating funds for the purchase of land and apply for a
license for cannabis cultivation, processing, and sales, before the sale profit
reaches its own profit and loss, shall, in principle, be obtained by loans from
banks and other fianicial institutions in Canada or abroad. If the Company is
unable to obtain the operating funds by loans, Yatai Pharmaceutical will
issue an interest-free loan to the Company through the applicable legal
procedures and regulatory requirements. After the sale profit reaches its own
profit and loss, any additional funds required for the expansion of the project
and increased of R&D investment shall, in principle, be obtained by the

Company as loans from banks or other fianicial institution. If the Company is

*\ V%f/wx



T:1

7.1

unable to obtain the additional funds by loans, Yatai Pharmaceutical will
issue a loan to the Company through the applicable legal procedures and
regulatory requirements.

(b) BREHNAELEN =ZFEE, WRARFEFIMIHEME, 0%
SPERMEGR (g METUTEN GRkRFHID &8, ¥
G E T2 E FI R KA FA

(b)  Except as otherwise provided in this Agreement, the Parties agree that in the
event that the Company requires additional loans, the guarantees for such
loans (if necessary) shall be provided on the basis of the following principles

(in order of preference) and in accordance with the terms and conditions

determined by the Board of Directors:
()  FAAREP (ot FrE &S FRNERE

(i)  Using the Company’s assets (such as real property, equipment, efc.) as

guarantee,
Gy  FIRI=HEAT MBAERIE R GF =77 iR EEH B A & iE
FESEIALHED .

(ii)  Using the shares of the Parties in the Company as guarantee (if the
Parties have obtained approval according to their internal corporate

governance).
=5 FEA A WAL BGBAT K 55 AR
RESPONSIBILIITES AND RIGHTS OF THE PARTIES
WA LML X5
Responsibilities of Yatai Pharmaceutical

(a) JEAFE RS WA EE K% T MR A& R T4k

(a) Perform the application and/or filing procedures for foreign investment as
required by the Ministry of Commerce and the National Development and

Reform Commission.

(b) [ASMCEEII]RIESNCE Az, y /V\ ’2/[,



(b) Apply to the Foreign Exchange Administration for the foreign exchange

approval process.

(c) ARTFIPETERM 6.4 XA RITRE).

(c¢) Provide assistance for additional financing to the Company as specified in
Article 6.4

() RECEEHHBHESHR. L5 HETHENS, (G ORRERY
S AR o

(d) Integrate Yatai Pharmaceutical’s advantages in drug research and
development, production and sales in the pharmaceutical fields, and promote

the development of cannabinoid in pharmaceutical fileds.

72 BBTHIX%

7.2 Responsibilities of BBT

() HEHENGEGM.
(a) Confirm the site of operation for the Company.

(b)  FIH PGG A MARAEFVFAE, HRAEGM LRKMER .
. T, HEFAERE.

(b) Obtain a licence for the Facility of operation for cannabis cultivation,

processing, and sale, using the existing PGG licence for cannabis production.

(©)  FARIEIERMAME. T HESRA, AREE CBD KERHIBEF
A I TR TT T BORSCRE -

(c) Integate BBT’s advantage in cannabis cultivation, processing to provide
entire technical supports for the seed breeding,cultivation, processing of high

percentage of CBD cannabis.
(d) It HEFT BBT T 08 & RIEFAE RS B 51K,
(e) Share BBT s exsiting sales channels and related information resource

®  HREH EFRA CBD FEik 15%LL BB M F.

oy 4



(g ensure that the breeding target of the canabis has a CBD content of more
than 15%.

(h)  FRRZ4i{L)E R CBD o4l B R A (e, & &, PR
i B BIAE, REFE 35%-99.99% M4 .

(h)  ensure that the purity of purified CBD of Cannabis shall be maintained at a
rate of 35%-99.99%, depending on the field of use (beverage, food, health

care products, medicine, etc).
RI A8 M X%

Responsibilities of RI

() L3S0 ARG E, FTABNEZREMH, KR
¥ 200 FANTE (5 RIZeh i TR RIES:, MIFNBRRIESH D)
JCNINE RV 2= IR

(a) Raise CADS$ 3,500,000 in subscription funds, and deposit such
CADS$ 2,000,000 in the first stage to the Canadian CPA account within two

days after the signing of this Agreement (if RI pays the land deposit, then
the amount of the land deposit shall be deducted from the CADS$ 2,000,000).

(b) B E N A 2 HHFZE IR B 200 3 NTE CF5 HY RISl 3t 55 5 fr
F4r, MEHNRRRIESR) &5 2 HA, BBhiEMl 2w,
(b)  Assist in registering the Company within 2 days of the Canadian CPA

receiving the subscription funds of CAD$2,000,000 (if RI pays the land
deposit, then the amount of the land deposit shall be deducted).

(c)  thitthif R BIISIE £ E .

(c) Be responsible for coordinating to acquire the Facility.

(d) VAT BN S T KRR B . R DN, B ERRR A A SR
iEAT B ITHIERE .

(d) Assist in coordinating with the application of licenses for the cannabis
cultivation, processing, and sale and be responsible for the coordination of

the Company’s operation and related issues.

\



7.4

7.4

8.

8.

8.1

() HHTHEERE, AR MREIM, TEHGTE 2 ERRIEEH,
Wit RIFATTARONGN . AFEME, RIFGECLEER. &4k
LB AT, HMAFREE (TR .

(e) If the Company is not able to complete registration and can not pay the land
deposit due to time restraints, RI shall be responsible for the land deposit
payment. After the registration of the Company, RI must deliver the
original purchase and sale agreement and deposit receipt to the Company
and sign an “Assignment of Purchase and Sale Agreement” with the
Company.

=75 KA

Rights of the Parties

(a) EATFFRERER RSN R A T FE, E—F&hsHE
B, Al AR AUE .

(a) The intellectual property developed in the Company’s R&D process is
owned by the Company, but a Party is authorized to use the intellectual
property without cost upon approval by the other Parties.

(b)  FUESIECHIRH .

(b)  The right to distribute profits.

() EIEAFKEHHH .

(c) The right to access the Company’s books.

d) SE5BRRSHBA

(d)  The right to attend Shareholders” meetings.

()  FAARAE IS R IEH MR 7R BT S ) FLAMASUR o

(e) Other rights enjoyed by shareholders under Canadian law.

S
SHAREHOLDERS

L o



8.1

Powers of the Shareholders

ATABARSHERREA K. BESRAFNRERAIINE, TEU TR

The Shareholders shall consist of all Shareholders of the Company. The
Shareholders shall be the highest authority of the Company, with the following

powers:

() AWML, EHEEREIEERE AR
(1) the termination, liquidation, or dissolution of the Company or change

in statutory organization of the Company;
(ii) AT & FEEIr AL
(i1) the merger or division of the Company;
(i)  EHHHEARIMEEMEME LT R, RET%E;

(iii) the review and approval of the Company’s annual financial budgets

and financial reports;

(v) SRR AT AR AN EL T AR T HROT R

@iv) the review and approval of the Company’s annual profit distribution
plan;

v) i BEAE AR BT S

(v) the amendment of the Articles of Incorporation;

i) RATRR A SBAT AT s ;

(vi) the increase or decrease in the total number of shares issued;

(vii) AT 150 FINTE bk b B SERK A BRERL 20 78058 BA L Y HR IR
H % 3

(vii)  decisions on the Company taking on loans of more than CAD

$1,500,000 or approval of a single major operating expense more than
CAD $200,000;

(vili) SAEAHME=F I RHA HEE T (12) DA HEAE RS
FISRZE B LB M E A 200 Ainse CGEXT 7T A— LD 5

Y AemeeT



100 AN CEXTTA—& RN MM PSR 2HE, Bk
S A 2 R AR R R SRR — I i, BRSTE
O )G BE TREE A B R AL R 38— 28 5 BUEATT BB R & R BT AL 1T

(viii)  any negotiation or arrangement with a third party in relation to a
single transaction or a series of related transactions over a period of
twelve (12) months above CAD $ 2,000,000 (if the third party is an
organization) or CAD $1,000,000 (if the third party is a natural person),
unless such negotiation or arrangement is made in accordance with an
existing agreement approved by the Shareholders or a transaction
approved by the Shareholders in the Company’s annual budget or

any resolution of the Shareholders;

(x) AFTRTEMGES, SFHE, #ik b, HHEsUHAEX
g AT (A s B B R AT R 4y, BE R T
T, MR (RS RIE— IR LI RAE— RS
BOREERE UL R ) AN F] fAn 0 B B 7 U A A A BRI A H
RS AAUR], BRE A B AR 55 =07 SRR (T (RIESAM=
e, B ARS8 =07 IARIEA
(ix)  the issuance of any debenture by the Company, or the sale, transfer,
assignment, lease or other disposition of, over all or any of the
Company's material fixed assets, or other right to purchase, lease or
otherwise acquire (whether in one transfer or a series of related
transfers) over, all or substantially all of the assets of the Company
or the giving by the Company of any guarantee or indemnity to or
becoming surety for any third party:
(x) I R A4 T A P 8 T 0% B8 5 B 1 —
(12) /3 J9 16 A £ B B AR 555 5 O S (B SR T 17 200 J7
TG (LLBE ) (R BEA S AR BE 5
(%) decisions on any capital expenditures or investments exceeding the

approved annual budget by 20% or a single transaction or series of

related transactions over a period of twelve (12) months exceeding

CAD $ 2,000,000 (whichever is higher); \ % ?5](’
NE



8.2

8.2

(xvi) AT B BT A B B Hoph i H AR B A F

(xvi) the establishment of additional branch offices and subsidiaries of the

Company or other companies invested by the Company;
(xvil) HREBLAEREFSRA;
(xvii) the appointment and dismissal of members of the Board of Directors;
(xix) HEHESMEREE T, SRR (M ESTE . SEHAARES

(xix) the appointment, replacement, and dismissal of external auditors,

accountants, and long-term legal counsel;
(xx)  ARIEINER R T 2 h R AR b AT T He AR S0

(xx)  any other matters which under the Applicable laws of Canada
requires Shareholders’ approval.
(b) 25T E3CE)E Gv) TR S i v JUR S =4 2 — Bl B RIBURZR I
e T AT, T R A I R B R 2 B A A R R [ B R
piBUR

(b) Decisions regarding the matters in (i) to (iv) shall be passed by approval of

more than two-third of the voting Shareholders. Other matters shall be passed

by approval of more than half of the voting Shareholders.
ST
Meetings

7R A 2 U4 9 T AR I 2. S S S UURE 2 4k B SRR ) R 42T
BIF. R 25%0L R AU AR REZ I A TR 2005, L H TR 2
JBt 2 4 30 AT DASR B P i AT T ST

Shareholders’ meetings are divided into regular meetings and ad hoc meetings.
Regular meetings shall be held on time in accordance with the provisions of the

Articles of Incorporation. If more than 25% of voting Shareholders propose to hold

an ad hoc meeting, an ad hoc meeting shall be convened. The Shareholders’

\ @fpsv%y

meetings can be held by telephone or video conference.



9.1

9.1

9.2

9.2

EH

o

BOARD OF DIRECTORS

EHHAR

Formation of the Board of Directors

(a)
(a)

(b)
(b)

AT BREFSERAT HEZE NI,

The Company shall appoint the Board of Directors as the authority for the

Company’s daily operations.

HHRSHBZE (3) BEFHM:

The Board of Directors shall consist of three (3) Directors:
— (1) LEFHERAGIEIR; K&

— (1) Director appointed by Yatai Pharmaceutical; and
— (1) ##EHdH BBT &K;

— (1) Director appointed by BBT; and

— (1) AEFH RIFK

— (1) Director appointed by RL.

(0)  AHNLEE H N AR SR %, 7 B8RS # T

1A B L Z IR B e BR (K A 2k 44 B 1 o

(c) As of the signing date of this Agreement and every subsequent dismissal of a
Director, each Party shall immediately notify the other two Parties and the
Company of the name and resume of the appointed or dismissed Director.

T HAC AR A ATERAL

Appointment and Powers of the Chairman of the Board

(a)

WARZA W ER— U EEEFESK, BBT ARZIR (L EHBEE

Zﬂj
T
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923

(a)

Yatai Pharmaceutical shall appoint a Director to serve as the Chairman of

the Board, and BBT shall appoint a Director to serve as Vice Chairman of
the Board.

(b) HEFKAFEFEFLZUW.

(b) The Chairman is responsible for chairing the Board meetings.

() HEFRKHEEFSRTEE AN BT

(c)  The Chairman will perform his or her duties within the scope authorized by
the Board of Directors.

(d) YHEFKOTFERRARBIERERN, BEEREHEFKEEN
A A ERTGNAHEF RIS .

(d) Whenever the Chairman is unable to perform his or her responsibilities for
any reason, the Vice Chairman or other Director appointed by the Chairman
shall temporarily perform the responsibilities of the Chairman.

HH

Director

() ERMEFROLYPAZ ) F, WEREBIRTREZIRT LIE.

(a) Directors and the Chairman shall serve for terms of three (3) years each, and
can be re-elected if appointed by the appointing Party.

(b) HHA HMEBIRST E R eBRERS. ARKIEBIEENESRAES)
FHR o

(b)  The appointing party can dismiss a Director at their discretion. Directors are
automatically dismissed when the Company terminates or liquidates.

(c) M T EREREA. B, R, RRAT AR IBIE TSR E R RIRTT
R RIS T SMERSHEMSH, RERAAUETL (15 AHTE
HHNER L4, EHEEROR AN EES, JFREEM
N R0 5 AN T AR AT (i A ST

(c) If a seat on the Board of Directors is vacant due to retirement, resignation,

illness, incapacity, or death of a Director or due to dismissal of the Director

N e~



9.4

9.4

9.5

9.5

by the appointing Party, the appointing Party can appoint a successor within
fifteen (15) Business Days to succeed the Director for his or her remaining

term, and notify the Company and other two Parties of the successor’s name

and resume.
HEK R

Responsibilities of a Director
HHHEEABRAE SRS E A LITA, PEEAREER AR ER
F/EINE ARSI TSR M2k, N R 38 = & TR RIS A 53 4E
AL R AT . B RIS, EE BRI BT R E A T AN KA
NAFES

No Director shall bear any personal liability for any acts performed in good faith in
his or her capacity as a Director or as assigned by the Board of Directors, except for
wilful misconduct, gross negligence, and/or acts in violation of the Applicable laws

of Canada or the Company’s Articles of Incorporation.
EHSHIBTI

Powers of the Board of Directors
HHLSRAFMHEESE RN . WRIFRE T HE:

The Board of Directors is the authority for the Company’s daily operations, and

shall discuss and decide the following:
) AT G E RIS TR
(i)  the Company’s operation and investment plan;
(i) HPTAFRERMETET R RHETE:
(i) creating the Company’s annual financial budgets and financial reports;
(i) BT F BRI 4 L RSN T R TR
(iii) creating the Company’s annual profit distribution plan;

(v) HNTAFEIE. 250, MEEE R E AT AR TR

g

\\ i



9.6

9.6

(b)

(b)

(iv) developing plans for the Company’s merger, division, or change in
statutory organization;

(v) WEAFNIEENMARE, WIS CEO ME BV %
B, EESWESE,

(v)  decision on the Company’s internal management, such as appointing

or dismissing the CEO and Chief Financial Officer, Secretary of the

Board of Directors, etc.;
(vi) StHEFRIR 5 Aol BRI E R H ® IS
(vi) approval of a single major operating expense more than CAD $50,000;
(vii) #ttHE 30 Fhnoc bl B E R AR
(vii) approval of major borrowings of more than CAD $300,000;

(viil) AR AR E R 2 B B AT . AR P
P8 B A 5 = 5 R R AN s

(viii) any mortgage, charge, lien, encumbrance, or other third party security

interest in any significant fixed assets of the Company;
(ix) EEFEHLRE M HAh P o R Sl R R & B

(ix) other matters as required by the Articles of Incorporation requiring
decision by the Board of Directors or as authorized by the
Shareholders.

YT EXOE)FHFRRTSRG HEEFLN =0 U LNESEA
EHAEL, MHAREERASERELFEFR -2 U ENE
HE A .

Decisions regarding the matters in (i) to (iv) shall be passed more than two-

third approval of the Directors who attend the board meeting. Other matters

shall be passed by approval by more than half of Directors who attend the

board meeting.

T R

Annual Operation Plan and Financial Budget



(@) EFSMRESNSERERAESHFELLETZRAWE, K aiEez
SRR A B LS BRI TR 28 FRITTF 32

(a) Each Fiscal Year, the Board of Directors shall prepare an annual operation
plan and financial budget for the Company, including all costs and expenses

that will be incurred to conduct the Company’s operations during the Fiscal

Year.

(b) B S 7 SRR T T 2 4 5 T b o U R R £ A R < B R
fill o

(b) The annual operation plan and financial budget shall be prepared in accordance

with General Accounting Standards and Practices and the instructions of the
Shareholders.

(©) AERESCHIT EATE LA TEASEREIFRITLT (90 RieXs
R AR IR L . I (ST AN TS AL B T BE A P9
B B AR S W A . WRAERE— SR TG R R & U5 AR St
RO, AR PRSI —ER T 80%TREE
7, HEBRRSHEZSTEERHE.

(c) The annual operation plan and financial budget shall be submitted to the
Shareholders for review and approval no later than ninety (90) days prior to the
start of each Fiscal Year. The approved operation plan and financial budget
shall be periodically submitted for review to the Shareholders for review and
discussion during the duration of the Fiscal Year. If the Shareholders have not
approved the financial budget upon the start of a Fiscal Year, the Company
shall operate at 80% of the previous year’s financial budget approved by the
Shareholders until the Shareholders approve the financial budget for the

current Fiscal Year.
9.7 HEHFZZW
9.7  Board Meetings
(@ =l

(a) Meetings

v T oW



(ii) ATMEERBER— (D AR T KEEZ.

(i)  The Company shall hold a Board meeting within one (1) week of the
Effective Date.

(i) EHFLERRWE, HFXWBEELEITH 2 R

(i)  After the initial Board meeting, the Board of Directors will hold at

least two (2) meetings per year.

(i) EHLSLSUWNEATMEEIREEFLFBENCTHE
5 PN BN KB N I A R 2T

(iii) Board meetings shall be held at the Company’s legal address or at
another location within the territory of China or Canada designated

by the Board of Directors.

(v) FHRKATAEFEHEFS SN, HEEKNSREE TR
HiEREEESF (2) LEHREMBEEY EREIZFE
KREREWEM— (D MAN) AFESELIEN 2 EFKN
e A i 2 LI B (R A . BE RN R EUARAT IS
g, MBS AT LA B E F KA — A EE R RUE.

(iv) The Chairman is responsible for calling and chairing the Board of
Directors’ meetings. The Chairman shall call an ad hoc meeting on
the basis of a written request from a Party or at least two (2)
Directors (within one (1) month of receiving such request or
recommendation). The Chairman shall decide the time and location
of the ad hoc meetings. Whenever the Chairman is unable to or has

not performed this responsibility, the Chairman can appoint the Vice

Chairman of the Board or other Director to perform the responsibility.

v) TEAZHlk. BBT 1 RI BB ABIRNES R HRERNAENS
MERHEEFZZU

(v) Yatai Pharmaceutical, BBT and RI shall encourage their appointed

Directors to attend each Board meeting in person or by proxy.

(b) BAANER 3/’ﬂ7 (%T
\ NE R



(b)

(©)
(©)

(d)

Notice and Agenda

EHFK (BARHE 9.7()(v)FKATFHMETHAND N

The Chairman (or any other person acting under Article 9.7(a)(iv)) shall:

() HEEFSSUMEST A0 NIIEHRH AT WA BEFYL
P FEJ6T 368 0 S PR B I 1) P i B £ B8 RN B 2 55 W] U T3
A B @I A R WU 77 ST IE AR 1 E K

(i) issue a notice and agenda for the meeting at least ten (10) Business
Days prior to the Board meeting. A Director who receives a notice of
meeting within a time period shorter than the notice period may waive
the request of notice period by writing or by attending the relevant
meeting;

(i) 7€ CEO fthBh Pl R EF &SI, ZFRR % L E
FHERNBORE AL S 105

(ii)  develop an agenda for the Board meeting with the assistance of the

CEO, which shall include any matters requested by a Director to be

included in the agenda;
(i) HAEFEFHEFSU.
(iii) call and chair the Board meeting.
FTE ERALAI =
Telephone or Video conference
HE L2 DAL RS BT A K 7 Rt 4T, R EHOR BRI A
RFH M, AT AR %G W il RSO B B BTEZ
Ze W EF R BEARE Y.
Board meetings may be conducted by telephone or video conference, by the
Director or by proxy. Any resolution passed at such meetings shall be in

writing and signed by all Directors in attendance or their authorized

representative.

e \1 é/}% Pe



(d)

(e)
(e)

Language

ESF UM AT MESRMENPTA B R EE 2 SRR R
RS BE.

Board meetings shall be conducted in Chinese. Any notice and documents

distributed to the Board shall be written in both English and Chinese,

ZAARAGRE

Authorized Representative and Absence

() WMREFEFFRHFEERSLW, ZEETUHERLRZRDMA
HREHHE U

(i)  If a Director is unable to attend the Board meeting, the Director may

issue a written proxy and entrust an authorized representative to

participate the meeting on their behalf.

()  BTIEAE:

(i)  Anauthorized representative so entrusted:

(A)

(A)

B)

(©)

©)
(D)

AR BRI AL E A S IR N EEA R T
MEBSSPOFRRZEH TR

may participate in Board meetings and vote on any resolution

within the scope of authorization specified in the written proxy;

GEEFL LW EEA SR NESR R BRI R
R ZEF R IR A

shall have the same rights, powers, and responsibilities as the

Director at the Board meetings; and
] DA 4R 4E — 4 LA B B RFEAR.

may serve as authorized representative for more than one

e

Director.



()
()

(2)
(g)

(i) EHFATLIEN AR ETL, TRZOEEEEHEE
MR, R —EFAFEMAER, ZEEMEAREARNEE
SLEPE L,

(ili)  The Director may revoke the proxy to the authorized representative,
regardless of whether the proxy has a specific period of time. If a
Director ceases to be a Director, any entrusted representative by
proxy is immediately terminated.

(iv) HEHEX-UREAROBHABEZEN U PEEA SR BRIE
MW AENE, ZRETNMEBLAANEFREL e
HREFE T IR T AR

(iv) The Director’s entrustment and withdrawal of proxy shall be in
writing. Except as otherwise provided in this Agreement, the proxy
or withdrawal of proxy is effective upon submission of a signed
original to the Board of Directors.

v) INREBHASIMEFS LU LRITBALE 0.7() K MMEZRTE—
MBRFEARRRESM, WM AZEFRE.

(v) If a Director does not attend a Board meeting and fails to entrust an
authorized representative in accordance with Article 9.7(e), the
Director is deemed to be absent.

EENE

Quorum

KHTAAEHSSPENE N, P (2) LEFREREEILARDE

LT A I e NH

Two (2) Directors present in person or by proxy shall constitute a quorum

necessary for the conduct of business at a Board meeting.

B

Voting

7
\ K)W



(h)
(h)

(1)
()

(1)

)

(ii)

(if)

(iif)

(iif)

A EFRATIERAEE R EF LT R R S 0
THRE, HFHZEFRAZRARENHRL—F.

Each Director has the right to vote on resolutions at a Board meeting,

and each Director shall have one vote.

IREFIRH . SEHBEEF =02 bl LRIEREIRGER
Puilid, IR DL AT BB T DAR ORI S A =
—/ANEBRE, £ZEH, SEFEHRETULE L. &
(VA IV FN:HE Pl hEL D g s

If a resolution discussed by a Director requiring more than two-third
approval who attend the Board meeting is not passed, then the matter
may be postponed and the Director may defer the discussion of the
matter to a later date, upon which date, the Directors shall discuss the
matter again, and each Director shall do his or her utmost to resolve

their differences.

(B8 REHS WP IR R E T ZHE T A ORRER OB,
B EH N %S BAZ SR AR BT .

In the second Board meeting, if the Directors fail to approve the

matter again, the meeting shall be terminated and the proposed matter

shall be deemed as not approved.

Hofth &

Other Participants
CEO T LA % B S s 5 EF S, HERAR kit R 84T
EHH, BNAEERE

The CEO may attend the Board meeting at the invitation of a majority of

Directors, but may not vote unless he or she is also a Director.

REL 2 WHIRFE

Resolutions without a Meeting



() WRFEEEREFASEFSKIUEMTE), WEAEFEES
VIR _ERATE) .

(i)  Inlieu of a resolution adopted at a Board meeting, the Board may
adopt such resolution in writing without a meeting if all Directors
agree in writing.

(i) HWEPEFER (FX®RFED NS5EFSSVLFE—IHFEANE
®, FAEEEFSMAR A R IET H R —FE R R A
AR

(ii)  If approved, such written resolution (in Chinese or English) shall be
filed with the minutes of the Board proceedings and shall have the

same force and effect as a vote taken by members present in person or

by proxy at a duly convened Board meeting.
1)) EHESSUOOFE
) Meeting Minutes

(i) HEHESN:

(1) The Board of Directors shall:

(A) BREFESNEE. ERMHSBGEFE (PRI 5 X

(A)  maintain complete and accurate minutes of all meetings (in
Chinese and English); and

(B) TEMIREWLHRE, TERTAEIIIEN TR (EARMEE =
WEHL (7) R) MATE #EEFRETAHa00%.

(B)  at the end of each meeting, distribute meeting minutes to all
Directors as soon as possible (within seven (7) days after the
meeting).

(i) AFAEBENSVOOTRA B R B ESER R H, MEREE
LFEERLE (7)) REUREEAREFKEL.

W\ k ‘Hﬂ ?l)



(ii))  Any Director who wishes to propose any amendment or addition
thereto shall submit the same in writing to the Chairman within seven
(7) days following receipt of the proposed minutes.

(i) HEFRKNERMSVWERE+THR (15 KRAXMZUGLRER, IF
BEFMAEFAERIIRASVICRERL (7)) RAEFZILR,

(iii) The minutes shall be finalized by the Chairman no later than fifteen
(15) days following a meeting. The finalized minutes shall be signed by
all Directors within seven (7) days following receipt of the finalized

minutes.

10. ‘EHEPM
10. OPERATION AND MANAGEMENT

AFR®R— (1) 4% CEO f CEO f5EMIAMEHIRS (EEEW S HERI,
HEVAENHEFIRIK) -
The Company shall have one (1) CEO and other management positions designated

by the CEO (except for the Chief Financial Officer, the Chief Financial Officer shall
be appointed by the Board of Directors).

10.1 CEO
10.1 CEO
(@) AT CEO Rif BBT 24, mEHERIR. A7 KHMYSEREE
KRN AR ARZ R4, HEFRRIR.
(a) The CEO of the Company shall be nominated by BBT and appointed by the
Board of Directors. The Chief Financial Officer or person holding a similar

position shall be nominated by Yatai Pharmaceutical and appointed by the

Board of Directors.

(b) CEOBAFMAHAEEHMEELNT, I HM L TR AN
EREENE HEESR = e M — S H RER. f5E, CEO R

NS e A



11.

11.

11.1

11.1

(b)  The CEO shall be responsible to the Board of Directors for all of the day-to-
day operations and management of the Company; shall have decision-making
authority on all matters of the Company not requiring approval of the Board
of Directors or the Parties under the Applicable Law of Canada, this
Agreement, or the Articles of Incorporation. In particular, the CEO shall:

(i)  SEMEESIEIERG
(i) implement resolutions passed by the Board of Directors;
(i) HENESATNHETLEMEH,

(ii)  organize and direct the day-to-day operations and management of the

Company;
(iii) BN EZEEFSEATCENAERAF ;

(iii) represent the Company for external affairs within the authorization of

the Board of Directors;

(v) BTEREEHMEEAR (FhHEFSERMSHREEANRR
58

(iv)  hire and dismiss other management personnel (except senior
management who are required to the appointed or dismissed by the

Board of Directors);
(v) TR EAT E S S ) FARBURAN L5

(v)  Implement and perform other rights and obligations approved by the

Board of Directors.
HE)EHE
LABOUR MANAGEMENT

57 &) B2 SR

Labour Management Plan

() CEO¥ZEANNFEAHEHE T, #EH KA T FHIEHMT%R:

| <



(a)  The CEO shall, with the assistance of the Human Resources Manager, develop

a plan for the following labour management matters:
(i) A

(i) recruitment;

(i) IEMEE;

(i)  wages and bonuses;

(i) BEFAF

(iii) terms of employment;

(iv) #1E5HREE;

(iv) termination and dismissal;

v) R

(v) insurance;

(vi) @A BLK

(vi) welfare; and

(vii) @i

(vii) discipline.
R RS ISR, AL ERMERS AN HE B,

The plan shall comply with the Applicable Law of Canada, this Agreement,
the Articles of Incorporation, and resolutions as adopted by the Board of

Directors from time to time.

(b) FrESHEEFE nEXEFEE TREFM/SR T SHMFERERK
Fi36) 1 CEO ST B AR B9 BIE S & it
(b)  All labour management plans (if related to total annual salary and/or annual

increase in total number of employees) require approval from the Board of

Directors before implementation by the CEO.

112 R’/IT

N W



11.2 Company Staff
(a)  AEAHEHIEHBORAE R E ER.

(a) The Company has the right to develop its employment policies and conditions.
(b) AT R TRARYE IR B RS A TAE 50 SRS RIE N H e H

(b)  New employees for the Company shall be selected from candidates based on

their professional qualifications and work experience.

(©) AFRMEAR LSBT HFEHE, MEFRATEM, SR, 84K,
T, wahRE. BFl. REFEH.

(¢) The Company shall sign an employment contract with each employee, with
provisions concerning the matters of employee recruitment, resignation,

retirement, wages, employment insurance, benefits, bonuses, discipline, etc.
d) RIMERMABKKEARNEETERE.

(d)  The qualifications and number of employees will be determined based on the

Company’s operational needs.
113 HEAEEAR
11.3 Senior Management

AFAT RIEA ATEF s B g A R RS E M EA R
FAAAME ) B AR E .

The Company may hire senior management personnel with individual employment
contracts. The Board of Directors shall determine the specific matters of senior

management recruitment and compensation.
114 RAILREFEM
11.4 Labour Protection

AT 24 0 S I A SO B 1 R S B R B RORE W IR A
WIZE . AT 5 A SRR AR K B 2 R A RN IR R T

The Company shall conform to the regulations of the relevant Government

Authority in Canada concerning labour protection and ensure safe and civilized

N e B



12.

12.

12.1

12.1

12.2

12.2

operation. Labour and social insurance for employees of the Company shall be

handled in accordance with the Applicable Laws of Canada.

I 45 fl &4t

FINANCIAL AFFAIRS AND ACCOUNTING
SRR

Fiscal Year

AFRNISHERET—A—HIFERTRFE++ZA=1T—H.

The Fiscal Year adopted by the Company begins on January 1 and ends on

December 31 of the same year.

TR

Accounting Systems

(a)
(a)

(b)

(b)

(c)
(©)

AT E RS T HEELME, AARNMSEE.

The Chief Financial Officer of the Company shall report to the Board of
Directors and shall be responsible for the financial management of the

Company.

B R I 4% B L 24 kR T E R vk R g R B AR AR IR AT E
S 6] 8 F i 45V DU 5 FRAE Y o

The Chief Financial Officer shall prepare the accounting systems and
procedures of the Company in accordance with the Applicable Laws of
China and Applicable Laws of Canada and take into account international
general financial standards wherever possible.

=

/A\

=1

The Company shall:
Q) BREFEHRZE. WE. Gtk BURISURER S

(1) keep and report all invoices, receipts, statistical statements in both

Chinese and English;

(i)  BUIRFEfE R IKALL Mgl AR M IR K

N\ %

al



(i)  adopt CAD as its bookkeeping base currency for Company financial

statements; and
(i)  RIE NS KRR F A R BUR B 13 22 2 THR R

(iii) Submit financial statements to relevant Government Authorities in

accordance with the Applicable Laws of Canada.

@) =HEESESTITNSE RS RFENRFERARIKE (EAGER
HATMEEEE) , %%k H R A RlRE L.
(d)  The Parties and their external accountants shall have full and equal rights to

access the Company’s books (but shall not affect the normal operation of the

Company), and such books shall be kept at the Company’s legal address.
123 JKEAET
12.3 Auditing
(@ HFEHIT
(a)  Annual Audit

=R, AT IR 2 T T 5 BT A F HI S
MR, A F AT R R R SR IR, AR
KE oA FE R EAA RIFMHES ARG MM R, ARMETR
e 7 24 i B A A R DU

The Parties hereby agree that the Company shall engage an independent
auditor designated by Yatai Pharmaceutical to examine and verify the annual
financial report, provided that the designated auditor has a good reputation in
China and the relevant qualifications. The Company’s audit report shall be
prepared in accordance with the Generally Accepted Accounting Standards of

China.

45 BBT 8% RI ®HiZ25 iR & R iE A 7 % BBT g RI E3K,
ﬁ%é@%%@ﬁ?ﬁﬁ—ﬁ%%—%ﬁ%%ﬁﬁﬁﬁ%ﬁﬁﬁ%%%
%ﬁﬁﬁiom%ﬁ%ﬁ%ﬁ%%%ﬁ&%ﬁﬁiﬁ&,Mmﬁﬁzﬁ
%%%~%%%%ﬁ$%%ﬂ%ﬂﬁ%ﬁﬁ%ﬁ,é%ﬁﬁ%%%mw

WA,
f P@igﬂ



(b)
(b)

If BBT or RI disputes the accuracy of these audit reports, upon request by
BBT or RI, the Shareholders shall engage another independent certified
public accountant of any Party to verify the results of the audit report. If the
audit report is shown to be materially wrong, a new auditor approved by all
three Parties shall be engaged to re-audit the Company, and the results of the

re-audit shall be considered final.

ha

R SRR E B R A R, AR BT A R TiES TR

D
[

The Company shall cooperate with the auditor designated by the

Shareholders as specified above.
K& H I EEIKH
Unaudited Accounts

ATNMESAHFHASRERIR GrAEEMAERTART+ =
(12) ATAER WD LA &R0 B R 7 s =J7 3

The Company shall provide to the Parties, as soon as possible after the end of
each calendar month (and no later than twelve (12) Business Days in any case),

in a manner consistent with the requests of the Relevant Parties:
()  REHTHEIFEHEKE, HMHEHE:
(1) Unaudited consolidated accounts, which shall include:
(A) VIR AR
(A) detailed income statement;
(B) HErEffiR: B
(B)  balance sheet; and
(€ HERER:
(C)  cash flow statement;
()  BEMEARBA LT

(i1) sales and other income analysis;



(i) FHEEEHE;

(i)  budget review;

(iv) HRLAERRESMEABAG BRI, LA

(iv)  review of the corresponding monthly budget and income results; and
(v)  (REFLSER) L5 R SREMERHE.

(V) (if requested by the Board of Directors) sources and uses of funds for

the current month.
0 FEKH
(¢)  Annual Statements

AT SEBAN S EELERE R R O AERMER TART T 6
M=A=+—H) A=FRHEEEHHEIFF RAERAREROEE
o AT ERER S NN 1 (45) AHITH AR,

The Company shall provide the Parties with a copy of the audited
consolidated balance sheet and income statement as soon as possible after the
end of each Fiscal Year (and in any case no later than March 31st of the
following year). Any interim/semi-annual report shall be available within

forty-five (45) calendar days.
124 HEEE
12.4 Acquiring Information
(a) 0 TR B ] — 7 4 8 2 W YA AT A 52 3R A5 17 At A= SR AR (U 7T
B, S R BRREAT (LARAR MM EETAHE
SR AT M. SARNLEZE U KAT H H#THESUGRAHE
BATHRTER S (LARIZER BB ARITSO ARIKE. Ex. &
BaERE, B
(a) Without prejudice to the right of any Party to obtain any other information
pursuant to any other provision of this Agreement, each Party shall have full

authority to acquire accounts, records, information or reports relating to the

Company (and any wholly-owned Subsidiaryor any branch of the Company),

1 ™



13.

13.

13.1

13.1

relating to the Company's business operations and all transactions carried out
by or on behalf of the Company (and the costs and expenses of such

transactions), including:

() FHRAFHHRKER,

(i)  information about the Company’s payment of insurance;
(i) FRATHBHFABFHEE;

(i) information on all taxes paid by the Company;

(i) ARMAR. B&. GNKEFMEAMT™; B

(iii) the Company’s materials, equipment, supply of stock, and other

property; and
(v) —HEHEERMEMHAMEE.

(iv) any other information reasonably requested by a Party.

(b) Z=HRAE, REKS SRS HE AR A F AT R R
FATHEALMAA RN 124@FMEMFTERE L.

(b)  The Parties agree to do their utmost to ensure that each Party has full
authority to access all information contained in Article 12.4(a) for any non-
wholly owned Subsidiary of the Company or any branch.

B AR

TAXATION AND INSURANCE

Bk

Taxation

(a) AT PLLIEHEA RINERIEREYB.

(@  The Company shall pay taxes under the Applicable Laws of Canada relating
to taxation.

(b) AR 7 LR 4% RS KR N A TR L.

(b)  All employees of the Company shall pay tax on their individual income in

accordance with the Applicable Laws of Canada relating to taxation.

N 0 .
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13.2

13.2

13.3

13.3

(¢)  WNRABEBB AN SR A A G T E BN KX WERL, Fr
SCASY BIAH S AR K A B AR

( ¢ ) If the Company needs to pay the foreign buyer purchase tax in the process of

obtaining real estate, the relevant taxes shall be paid by the Company.

Bill i

Tax Concessions

TR P S 3R A A S B T 2 O A T 2 S B R T S
RfFiE.

The Company will do its utmost to submit applications to and receive any tax

benefits and relief benefits under the Applicable Laws of Canada.
PRI
Insurance

(a) AT AR EINS B UE AL ISR 2 E R 55 AR 2
TR, (EMSFEAOIMERERIOEE T, BZN A F R s
IRI A TR . AR RIZER L & B AR R Rt R A A X AT
BARFHEHRIFE R

(a) The company may take out and maintain insurance for the Company in
accordance with the Applicable Laws of Canada from an insurance company
certified to conduct insurance business in Canada. Subject to the Applicable
Laws of Canada, the Company may also take out insurance from insurance
companies outside of Canada if necessary. The Company shall take out and

maintain insurance for the Company against fire and such other risks when

reasonably required for operation.
(b) XTATMMRE, ARRLE=TRME:

(b) Regarding the Company’s insurance policy, the Company shall provide to the
Parties:

() YRR TEEMAR IR ENE, BT AT AR &

SRUHTIE B RAMTL BLK
\"\ 7(\ |\] P



14.

14.

14.1

14.1

(a)

(1) a copy of the policy indicating the scope and terms of coverage and
allow any Party to review the original of the policy if requested; and

() —FFEEIRE LA LR SRR At

(ii)  any other proof of the above policy as reasonably requested by a Party.

Al 73

PROFIT DISTRIBUTION
3 o e

Profit Distribution

(a)

RS NAEA R ER SRS HAE, YoEARBUG SR A RS
&L FELENE B SELTHOREESM, RE TR T RIE S

M. AFEDHABBEHE2EERREARNE, EREMRRERSE
BB R, EDERERITE SR AE RS R A LS,

R 2T A EEAEARMET S0% L% =07 ety Le AT Rl 3 e IERE
S AT, (IR A AT S AR A R LA R A SR B
B, B AT TR E AT 60%i% =77 B oy LBt AT FliE A HG; B
BB SRR TS, VAR AT SR A IR 2 A A B R
B, R 4T ERREAME T 70%3% =75 Bt LB EEAT ALE S B .

After the issuance of the Company’s annual audit report, the Board of

Directors shall determine the amount of the Company’s after-tax net profits

that must be reserved for the continued operation and development of the

Company’s business, and then distribute the profits according in proportion of

shareholding ratios. All the operating income generated from the Facility will
belong to the Company. In the first year following issuance of the license of
the Facility, the Company will distribute no less than 50% of the remaining
distributable profits to the Parties in proportion of shareholding ratios, after
the return of the loan principal and interest to the financial institutions such as
banks and Yatai Pharmaceutical. For the second year of the Company’s
normal operations after issance of the license, the Company will distribute no
less than 60% of the remaining distributable profits to the Parties in

proportion of shareholding ratios, after the return of the loan principal and

Wn o N4,

f



15.

15.

15.1

15.1

interest to the financial institutions such as banks and Yatai Pharmaceutical.
For the third year of the Company’s normal operations after issance of the
license and thereafter, the Company will distribute no less than 70% of the
remaining distributable profits to the Parties in proportion of shareholding
ratios, after the return of the loan principal and interest to the financial

institutions such as banks and Yatai Pharmaceutical.
(b) EHSNUFKWFHLEWBEESN IS TEELERENITR (5 MA
N B A o B RE .

(b)  The Board of Directors shall take all necessary steps to announce and
distribute profits within the first five (5) months after the end of each Fiscal

Year.
() AT BRI LLRTARBE ARG FT AR A A B AT 0 B, P AR 17U
IR S E TR JEAT .

()  The profits of a previous year retained by the Company can be incorporated
into the distributable profits of the current year, and can be used to make up
for losses in the current year before distributions of remaining distributable

profits.
AL % ik
TRANSFER OF SHARES
REFRBARHELL
May Not Be Transferred Without Consent
AN ERAZS, —HAE:
Except as permitted by this Agreement or the Articles of Incorporation, a Party
may not:
@ . Bk, iESSRE BFCERRE, RIERIFETERE SE

(a) sell, transfer, assign, or otherwise dispose of its shares, unless with the consent

of the other two Parties; or



(b) FAHEEEREEMERS RGN R DR, Bk, FRFRER
AR $a 4R, BRIAES SRR TS F51H R =

(b)  create any collateral, security, pledge, or other encumbrance on all or any

shares, unless the other two Parties consent in writing.

152 PRSI

15.2 Priority of Transfer
8 T OB 2R 2 18 AT LAAR EL A LE L A SR il 30 40 B A o JBEZR 1] JBE 2R BASM I A% ik
BERL, RE42H AR AR SRR . AR A AMER AR LA, A=
BHE— IR RS2, BERSEMT, RETH BRRII B ARRZ
EZ AL
The Company’s Sharcholders may transfer all or part of their shares to each other.
When a Shareholder transfers shares to a person other than a Shareholder, it must be
unanimously approved by other Shareholders.Yatai Pharmaceutical shall hold the

right of first refusal over any other existing or new Shareholder to purchase such

transferred shares.

16. ik —ARE

16. GENERAL PROVISIONS OF TRANSFER

16.1  FEEEHINS

16.1 Ongoing Obligations
B B — R AR AP S B AL B A B R B, ARk ik A B LT
Bl Py AR T ARG A BB T 1 55 (ELBAR U5 BRSb:

If a Party transfers all or part of its shares pursuant to the provisions of this
Agreement, it will not be liable under this Agreement with regards to the transferred

portion, except for the following obligations:
(1)  FUWATEE 22, 23, 24, 25 f1 28 k55 LAK
(a) the obligations set out in Articles 22, 23, 24, 25, and 28;and

(b)  FERARFE AN —I 2 B a2 AR A ek 7 A A BT (AR



17.

17.

17.1

17.1

17.2

17.2

(b)  any other obligations under this Agreement that occur or arise on or before the

date on which it ceases to be a Party.
5]
BREACH OF CONTRACT
HELA
Breach of Agreement
LR B A H:
Each of the following events is a Breach of Agreement:
(a) SR —77 7 EE R AR AR BT T X5
(a) if a Party is in material breach of its obligations under this Agreement;
(b) R EIE AR TS

(b) if a Party is in material breach of its obligations under the Articles of

Incorporation.

BOE A B RELTE

Remedies and Liability for Breach of Agreement

ERA R A Y B AL A ], AR T DA R 4 7 A — 6 T E A,

SEHE IR B AT R B A, JH

At any time after the Breach of Agreement, the Non-Breaching Party may serve a

written notice to the Breaching Party describing the nature and scope of the breach,

and:

(a) b SR A B T LR B, SR LA %A 2 R BN T (60) R AR
B B

(a)  if the Breach of Agreement can be cured, demand the Breaching Party to
cure the breach within sixty (60) days of receipt of the written notice; or

(b) R A A TN, ERBAERAMEEZ HER=1 G0 R
WML AR A A S R A TR AR TP, RAHBERE .

RY\ >(-) N



(b)  if the Breach of Agreement cannot be cured, demand the Breaching Party to
compensate, within thirty (30) days of receipt of the written notice, for any
loss, liability, expense, or damages caused to the Non-Breaching Party.

(¢) % BBT JEEAT 7.2 (b) HIN%, BBT E4 A HIRAUR B B
s R RIEERBIT 7.3 (o) HHINS, TWRZ LW LT R G iow

(P 350 /770D RITEA ] H)2 M BA -

(¢ ) If BBT is unable to perform its responsibilities under Article 7.2(b), then

BBT’s shares in the Company will be immediately cancelled; if RI is unable
to perform its responsibilities under Article 7.3(b), Yatai Pharmaceutical may
exercise the right to purchase RI’s entire shareholding in the Company at

original price (CAD$ 3,500,000).
18.  &SEMR

18.  “Cooperation Term”

18.1 AR
18.1 Term
AT HIEERRAKA

The Company’s “Cooperation Term” shall be perpetual.
19. %Ik
19. TERMINATION
19.1 =77 FETTTH & EBUR
19.1 The Parties Have No Unilateral Rights to Termination
B 192 R I A, =0 AT £ IR AL

Except as provided in Article 19.2, none of the Parties has a right to terminate this

Agreement unilaterally.
19.2  £iREH

19.2 Termination Event

T 5 —Fh G T — A P 48 R B 4 \ X\ ?'(‘
- + Moo



19.3

19.3

Each of the following situations is a Termination Event of this Agreement:

(@) AHUE=T7HET L,
(a) the Agreement is terminated by written agreement between all the Parties;
(b) AFEE—FTE EHEECE BOATE R IARE;
(b) the Company or a Party becomes bankrupt, liquidated, or the subject of a
liquidation proceeding;
() —TERAMVCKT Bebr e ik rRE ;
¢) a Party violates the provisions of this Agreement regarding the transfer o
(c) P iol h isi f this A ding th fer of
share equity;
d) AREEHESEDLTHEBHE;
(d) the Company must be liquidated for merger or division;
() ATERINERIEREMPKIE TSR A
(e) the Company is ordered to close due to violation of the Applicable Laws of
Canada;
6 AEHAHFEEEATEL T (12) ARG SELEN,
(f) aForce Majeure event causes the Company to be unable to continue
operations for twelve (12) consecutive months;
(9)  HAing kAR E A al & L RITETE .
(g) other events that constitute the termination of the company by the Applicable
Laws of Canada.
AHRA& LR @A

Notice of Intention to Terminate

A T — IR R, AR B R BRI S A ERER L

=1

BT — 7 R e LS A i Al R, ST EL A+ (200 ATAE
H (=47 RAZOEKED R, DR FRRT N, BR&ILA)

W

\ e .



In the event that a Termination Event has occurred, any Party may give notification

to other Parties that the Termination Event has occurred.

In the event that a Party gives such notification of a Termination Event the Parties
shall conduct negotiations for at least twenty (20) Business Days (or a longer period

agreed to by the Parties) to resolve the situation and prevent termination of this

Agreement.

194 Z1E@%0

19.4 Notice of Termination
GURAESS 19.3 50 HOHAIE A AR BEIA AT AT B, AT — 5 AT LA 55 — D7 &
AT R AP (< abE) o —BERREKIRER, =77 R BT
FI MEAS A BB £ 1R AR
In the event that no agreement is reached within the period under Article 19.3, any
Party may serve a notice to another Party to request termination of this Agreement

(“Notice of Termination”). Once the Termination Notice is served, the Parties

agree to do anything required to make the termination of this Agreement effective.
19.5 fr&:
19.5 Continuing Obligations

:M%w%uﬁﬁl\&1&2mzhzzzﬂﬂ%%mﬁ$wwﬁmﬁﬁﬁﬁ
8
This Article 19 and Articles 1, 3, 16, 20, 21, 22, 24, and 26 shall survive the

termination of this Agreement.
20, WH
20. LIQUIDATION
201 HIHEH
20.1 Application for Liquidation

A B B A (AR W, R SR T A B
s b SA TR ATRARIEMEAE, AR ERETIEH,

D |



If the Company expires, or if the Company’s application for dissolution is approved,
or if this Agreement is otherwise terminated or if the Company is otherwise
dissolved, the Company shall liquidate in accordance in accordance with the

Applicable Laws of Canada, this Agreement, and the Articles of Incorporation.

202 BHZER=
20.2 Liquidation Committee
EHSNUBIHE 3) ARRARMEREZERZ.

The Board of Directors shall appoint a Liquidation Committee consisting of three (3)

members.
203 HEHZRZHRTR
20.3 Responsibilities of the Liquidation Committee
(a) TEEZERSEEEEET FIERR:
(@  The Liquidation Committee shall perform the following duties during the
liquidation period:

G)  TEEATIWRE, 4B BRI IE

(1) clear the Company’s assets and prepare a balance sheet and list of
assets;

(i) CBEBRAIFLSE:

(i1) notify the creditor and make an announcement;

(i) ACELSIEHEATR T EHRLS;

(iii)  handle and clear any unfinished business of the Company;

(v)  TESRATRBLEK LA B i B AR 7 AR LK

(iv)  clear taxes owed and taxes generated during the liquidation process;
(v) EEARMGE. 55

(ii) clear the Company’s claims and debts;

(i)  ACHLAFIHEREGSSE BRI

(vil) processing the remaining assets of the Company after the debt is paid

off; \\ X\: ?[7



(viii) REXAA S5 RFFRMGETED).

(viii) participate in civil litigation and arbitration on behalf of the
Company.

(b) WHZBASNHEMLZHET (100 HAEMARBBA, FrEin
SRERHTEREAS. EHEE RSN S0 BRI SR, EF
WAFEBGHIE, BEZRSNHEEEMRS.

(b)  The Liquidation Committee shall notify the Company’s creditors within ten
(10) days from the date of its establishment, and make Liquidation
announcements according to the Applicable Law of Canada. The

Liquidation Committee shall register the declared claims. The Liquidation

Committeeshall not pay off any debts during the reporting period of claims.

() EEBRSEFAAAM. AR BRI R R, N
HlEIEE TR, FR=FWHIN.

(c)  After clearing the Company's assets, preparing the Company's balance sheet
and list of assets, the Liquidation Committee shall prepare a liquidation plan
and report it to the Parties for confirmation.

@) AT SRR, BRI LY. A2 (R o FRE E M
L, BONFTRELE, BREATGRSENRAM, REETHANAT
A AR L A5 73 -

(d)  The assets of the Company will be distributed according to the shareholding
ratio of the Parties, after paying for liquidation expenses, wages of employees,
social insurance expenses and statutory compensation, taxes owed, and paying

for remaining claims and debts.
20.4  BREER S BRAT
20.4 Maintenance of Books and Documents

ANFIREUS, BT MR S R K 2kl BBT & B OrAF— (3

After the Company is dissolved, Yatai Pharmaceutical and BBT shall keep a copy

Y #H

of all books and documents.



20.5

20.5

21.

21.

22.

22,

22.1

22.1

22.2

22.2

HHEMRE
Liquidation Report

ATERERE, BEBRALSPLSHIEERREIFRZBRLME, BRSM
HE R IR A REMPEHAT, AEFAFZIL.
After the liquidation of the Company, the Liquidation Committee shall make a

liquidation report and submit it to the Shareholders for approval. After approval by

the Shareholders, the CompanyRegistration Agency shall cancel the Company and

announce the termination of the Company.

N

ANNOUNCEMENT
FIRTE 22 %, A SEBRABTNIESE XA ERNAENE=T]
T R = e 7 A .
Subject to Article 22, all announcements relating to this Agreement and the

transactions contemplated by this Agreement shall be published only with the written

consent of the Parties.

TR

CONFIDENTIALITY

R

Agreement Confidentiality

5 PSS SR 2 LA S — i e T A W ARV TS O BT LR IR . &
ﬁ\ﬁﬁﬁ%%ﬁﬁﬂﬁﬁﬁ%ﬁﬁ(%%ﬁﬁ%ﬁ)Uﬁ%%%ﬁﬂ%ﬁ
.

The terms and conditions of this Agreement and any information (in any form)
("Confidential Information") that a Party is permitted to receive as a result of this

Agreement that is confidential, proprietary, technically confidential, or commercially

sensitive is confidential.

AN %

Non-Disclosure \ K\ \)% ’{\/



=JkiE, RASGREATIREG S —FBERAEASMMEMA RS =7 HERERE
B. ST AR GERERABIO ME S THIER R IFRE:

The Parties agrees that they and their employees will not disclose confidential
information to any third party without the written consent of the other Parties.

Information that is already in the public domain (not due to the breach of this

Agreement) or the following information is permitted to be disclosed:
(@)  [EIBEE J7 I L e BRACER A 458k HOAR B 5

(a) information disclosed to the professional advisor or agent of the disclosing

Party;
(b) Bk EE T SRR T R IR B
(b)  information disclosed to the Affiliate of the disclosing party;

© EHBEHRIGHERZANESLTZN A2 FIHAAZHE R R
BR GZ%ELHENIEBEIERE) ;
(c) information already in the possession of the disclosing party before the party

received Confidential Information and was not subject to non-

disclosure(written evidence of the possession is required);

@ N —%EE AR ZEE R = R B,

(d)  information obtained from a third party with legal authority to disclose such
information;

()  HIPFEAMALIFRIIGEE

(e) information independently developed by the disclosing party;

() =75 R ERNE L

§3) information authorized for disclosure by written consent of the Parties;

(@) TERAISETT. LALEEE. W BRGSO (TR
FAE BRI RTHE F I iZSE A AR RE B

(2)  information disclosed to a Relevant Party, professional legal counsel,

financial advisors, and accounting professionals on the premise that any that

any Confidential Information disclosed will be kept ﬁr:ﬁdential;:

| Zrﬂwﬁt%ﬁ



(h)

(h)

@

@

0

R AR TBUR R B 75 ok & B I VA . ST e I AT
EFTERPFENELS (BIEEMHERKIERRZ ST BEHRKAN A
R TBUG BB I A AL WAl fovrekdttifEz B KT

) s

information required by law, any Government Authority, or legal,
accounting, or other regulatory requirements that the disclosure party cannot
reasonably control (including any relevant stock exchange, rules of the tax
authorities or disclosure required by any government or Government
Authority for the purpose of authorization, permission, permission or

approval);

[ S RHLA B L BAR RGBT (B R 5 3 RAE AT ST AR B A i B
ZHERISE, FRhBE B M5 4R 7 AT RAEAR BN T K S BEEE )
WENER;

information disclosed to financial institutions and their technical and
professional advisors (which are related to the pursuit of any loan or other
financing arrangement whose financing purposes are directly related to the

performance of obligations of the disclosing party under this Agreement);

Pk 5 4 A WS BT R 43 AR S5 13 R 2 AL TT 4B
Tl B, BRIAHE T 7 OB S A A 28 UF AL 28 £ 38 R AE YU 4
TIOE R (EIZHEE N B R R i 2 e 52 1k J7 Bl 7 2R 50 Sl
B E BRI A 2 SRR AL, I B %48 3R LU BR T AE B2 AL T Bl
W75 30T S Lk SO AR 2 BRBAR () LT A TR HOE 2D 5 Bk

information disclosed to the bona fide potential transferee of all or part of the
rights and obligations of the disclosing party under this Agreement, or
information disclosed to the bona fide potential acquirer of the disclosing
party's equity or other indirect economic interest (but the purpose of this
disclosure shall only be to satisfy the potential transferee or the acquirer's
knowledge of the value of the equity or equity to be transferred or acquired,
and the disclosure shall be limited to the potential transferee or acquirer's

knowledge of the interest to be transferred or acquired or information

necessary for the value of the equity); or R\ >(\ m
\ AT



22.3

22.4

22.4

224

22.5

22.5

o

&) BEBREFHAEME. TREE. TEEGEREF TS E L ZHER

i
C

] o

(k)  information reasonably necessary to disclose for any arbitration, expert

appraisal, administrative or legal process involving the Parties.

AN o) AN R 5 SR A B
Disclosure of this Agreement Only to Necessary Personnel

SHNERBTE S ELERHE, FRHERATIRFUIR A L ERRUREE
BN RGRERER.

The Parties shall take all reasonable and necessary measures to ensure that
Confidential Information is only disclosed to those personnel who require the

Confidential Information in the course of performing their duties.

19 58 77 SR U HE T R4 R R

Disclosing Party Takes Measures to Maintain Confidentiality

A 20 I T AVFH GBS B — )7 BRI & B, MiREEX Rt
HPE T M AT A S BT IR

This Article 22 permits the disclosing Party to take all reasonable steps to ensure that

the person receiving the information will keep the disclosed information confidential.
% {5 Bt 58 AOE A
Notice of Disclosure of Confidential Information

(2) R — R K DA A DA R AL 22 KIER, TR A
SEEIRANETT, 3 BRI A BT AP S I AT RE S SR PR R A
BIAT A

(a) If a Party perceives that it has or may have violated the requirements of this
Article 22, that Party shall immediately notify the other two Parties and take

all reasonable action to prevent or cease any possible or actual violation of this

Agreement.



23.

23.

231

23.1

(b)

(b)

SR — 77 SR B B SR AT R AN ARG T SRR R T RS
B, 7RIS RNEM S AN, REN A A P L B L RE B

i S A LI AT N

If a Party perceives or suspects that any unauthorized person has obtained or

intends to obtain any Confidential Information, that party shall immediately

notify the other two Parties and take all reasonable steps to prevent or stop the

possible or actual violation of this Agreement.

TP

FORCE MAJEURE

AAHIIHE X

Definition of Force Majeure

AP R ARE R A RIGE R B E R, ERATHIE—TA
Bea ), AEEHUE . AL G e BTk, MTTYIRS %07 AT B #E T TR
TR Fd, B

In this Agreement, “Force Majeure” means all events occurring after the Effective

Date which are beyond the control of the Parties to this Agreement, and which are

unforeseen, unavoidable, and insurmountable, and which prevent total or partial

performance by the Parties for any matter in this Agreement. Such events include:

(@)
(a)
(b)
(b)

(c)
(d)
(d)
(e)

KK s
natural disasters;

/)

AFUTH

acts of public enemies;

% (BRERSE) ;
war (whether declared or not);
ﬂ%ﬁi'

blockades;



(e) earthquakes;

® lightning, storms, hurricanes, or floods;

(2 KR 5
(g)  fire;
(h)  BIE;

(h)  explosions;

i RN

(i)  epidemics;

G)  BETH: Bk

() acts of terrorism; and

k) Fiz

(k)  embargo;

(L) =77 FEE I EBORRBUR T A,

(L) Policy and acts of government or Government Authorities in the located

countries of the Parties;

B ST AR T H I — 7 A i S Bz i F il (LR RERT LidR
PRBIH EIFHE)

or any other instances which cannot be foreseen, prevented, or controlled by a Party
claiming Force Majeure (regardless of whether it falls within the above listed

categories).

232 HF
23.2 Remedies
R B AR AT SR To A M B 4 AT A A PSR AR AT 355 -
If, due to Force Majeure, a Party is unable to fulfill all or part of its obligations

0w

under this Agreement: “



() EAERBEEMA—HRTAAHANEEHHEY (EGHREAN) , U
B i B 0 v AT BUR B AT S SS I AT REVE 5

(a)  the Party will promptly inform the other Parties of the full details of the
Force Majeure (with reasonable limits) and the extent to which the Party is
aware of its inability to perform or delay the performance of its obligations;

(b) AW AKAEF LG ILEAT, (AR T AT 5077 R0 i i A0 A ]
BRA; A

(b)  the performance of the contractual obligations of this Agreement shall be

suspended, but only within the scope and time limit of the Force Majeure;

and

(©)  ZJTNISRHUFTE & HESS Sy, FEFL AT AR AR Y v P B N T AR S BR AN BT
HLATHI

(d) the Party shall make all reasonable efforts to overcome or eliminate the

effects of Force Majeure in a timely manner to the extent it may be possible.
24, FUER
24. SETTLEMENT OF DISPUTES

24.1  KIFWhEfRo

24.1 Friendly Consultations

BA PN B 2 b, S5 R i A B AR A AT B A B LS R Y
5 A WU S 2 W AR 5K . B SR AT AT — O A B R AT (T iS5 L EGE
BRI ETK, HOBE B FAIRTT

Except as otherwise provided in this Agreement, the Parties shall settle any disputes
or claims arising out of or in connection with this Agreement through friendly

consultations. If a Party wishes to resolve any such dispute or claim, it must first

notify the other two Parties.

242  FHif#

24.2 Settlement K

S



=TT R BRI AP R BT, AT A R AR R T X (=T
% RN BE BB IFIRYE L KA F ) MR IZ 55 A
A EK.

Before submitting the dispute or claim to arbitration, the Parties may agree to resolve
the dispute or claim by means of settlement (by the legal representative or authorized

representative of the Parties and in accordance with the terms and procedures agreed

upon in writing).
243 R

24.3 Arbitration

A UNE A BRI KRR . =72 BB ARG HESS A HE <
FIFTA 4 (CBIESAMERIOAE R R T ST T AR T4 80
R 24 48 37 45 7 ok [ B b b ol (CHKIAC™) AR 5 22 4 308 Jn 2 i 20
HKIAC HUR R ) S A fh vk . AP Sk sk NOE P Bl ii . MPEB RN
ik, MERABN=4 . 8RR N GET .

This Agreement applies to both Chinese and Canadian laws. All disputes between the
Parties arising out of or in connection with this Agreement (including any disputes
relating to the validity, interpretation or enforceability of this arbitration clause) shall
be submitted to the Hong Kong International Arbitration Centre (“HKIAC™) for
arbitration and settled by arbitration in accordance with the HKIAC institutional
arbitration rules in effect at the time of the notice. This arbitration clause shall be
governed by the Applicable Laws of Hong Kong. The location of arbitration is Hong
Kong. The number of arbitrators is three. The arbitration proceedings shall be

conducted in Chinese.

244 AHEEIT

24.4 Uninterrupted Performance
i R B BT EE R & T T =07 AT B B AT IS, AR E]
AB U POAE AT PR, I 4 2 P 4 LT T Ao e 5 SR ™ L R ) 21 1%
SSPRAT. ARG W T AL R B MR A R Z R EAT R B AR

AL %



The commencement or conduct of the arbitration proceedings will not interrupt the
performance of the Parties of their respective obligations under this Agreement, nor
will it affect any time limits set forth in this Agreement, unless the result of
arbitration will seriously affect such performance. The arbitral tribunal established to

resolve the dispute will be authorized to decide whether such performance is seriously

affected.
25. @A
25. NOTICES
251 K&

25.1 Format

B BE WRIE, FTESABNEXMEA. EY. FE. #E. 7
BRI AR R (BE) DR BERR. FEREAN GRENA R
BEE SN SRR REE R, FE T 25.2 KT USSR
A, BANRIE N B A BRINEZ JE — B EYEA

Unless otherwise expressly provided in this Agreement, all notices, certifications,
consents, approvals, waivers, and other communications ("Notices") relating to this
Agreement must be in writing and signed by the sender (if an individual) or the
sender’s legally authorized representative, and the recipient must be specified in

accordance with Article 25.2, or the notice will be sent tc the recipient of the last

notification if the addressee otherwise indicates.

G B, FIESAMIEEER. EH. RS, Mk SRR ARE R
T e B LA SC AN R ST A o

From the Effective Date, all notices, certificates, consents, approvals, waivers and

other communications related to this Agreement shall be in English and Chinese.

252 A

25.2 Delivery

FHMESF, AR A SRR s AT LA — R s AR, FEESE

~ 01l



A notice, consent, information, or request that should or may be issued to a Party

under this Agreement shall be deemed to have been sent in the following

circumstances:

() HELIZITHMIL

(a)  isplaced at the address of the Party;

(b) AT AR (IR, WUERD RE R R
(b)  sent by postage (airmail, if applicable) to the address of the Party;
() AEERIZEZEZLTIMERSHE;

(c)  sent by fax to the fax number of the Party;

(d) T ERERIERZT IR TR 5R

(d)  sent by email to the email address of the Party;

()  LAEREEARVEHIEM HARTT S H -

(¢) delivered in any other manner permitted by law

SRR B, =70 h

For the purpose of this Agreement, the contact information of the Parties is as

follows:

T ARZ L :

Mik: WITTAANETRTHFX =488k 1152 5, HB% 312030
fEH: 0575-85816115

4% : ytdsh@ytyaoye.com

Yatai Pharmaceutical:

Address: 1152 Yunji Rd, Kegiao Qu, Shaoxing, Zhejiang, 312030
Fax: 0575-85816115

Email: ytdsh@ytyaoye.com

BBT %
#i4k: 105-6111 London Road,Richmond,British Columbia V7E 3 S3.

o N



25.3

25.3

254

254

25.5

25.5

45 : jinkuang@bbtine.ca

BBT

Address: 105-6111 London Road,Richmond,British Columbia V7E 3S3.

Email: jinkuang@bbtinc.ca

RI

Hudik: 12466 Brunswick Pl., Richmond, BC V7E 6J3

fEH.: 604-459-1888

MEAH: 514-572-1225

RI

Address: 12466 Brunswick Pl., Richmond, BC V7E 6J3

Fax: 604-459-1888

Email: 514-572-1225

A= 20 1]

Effective Time

B B AR, FRARALE SRR B TH]

The Notice will take effect from the time of receipt, unless a later time is specified.
Bl — MR A

Receiving - Postage

IR RAG RIS, BREBIA TAEIEMR S RoRtt B O 2 SOE K A2,

If sent by postage, the Notice is deemed to be received ten (10) Business Days after

the mailing.
Bl —fEH
Receiving - Fax

R RAEE RIS, BRI TR IRE R MO SE 2 RIAR I YR



25.6

25.6

26.

26.

217.

27.

28.

28.

28.1

28.1

If sent by fax, the Notice is deemed to be received at the time of completed delivery

indicated by the fax delivery report.

W — T IR

Receiving - Email

R R TR R, R T KB (K B R R G A U AOE B AR
& rp BRI R .

If sent by email, the Notice is deemed to be received at the time shown in delivery
confirmation report generated by the sender’s email system.

& PR

GOVERNING LAW

KU WEAT S 2. RREAUEAT, DA FRER S, SER DM
i B i i B AN S KR B B BC R AR

The establishment, validity, performance, and interpretation of this Agreement, as
well as disputes arising under this Agreement, shall be governed by the Federal laws

of Canada and the laws of the Province of British Columbia and Chinese Law.
HEREMHR

CONFLICT WITH THE ARTICLES OF ASSOCIATION

1 5 L B 2 R R B TR AR AR5, LA BU) S A2 o

In the event of any conflict between the terms and conditions of this Agreement and
the Articles of Incorporation, the terms and conditions of this Agreement shall

prevail.

—fie sk

MISCELLANEOUS PROVISIONS

i3

=
Language
AL . SR ERAE, WRARSEA. %



28.2

28.2

28.3

28.3

28.4

28.4

28.5

28.5

This Agreement is written and executed in both the Chinese language and English

language. Both language versions shall be equally authentic.
B4
Copies

AL E N\ (8) 4y, BERSERSH, EAGENG, A6, HT
AU LB (b E) . BBT M RI &2 —141

0

Eight (8) copies of this Agreement shall be signed. Each copy of the Agreement has
the same legal effect. Yatai Pharmaceutical will have four copies of this Agreement
and the Company has two copies of this Agreement, which shall be submitted to the
relevant Government Authorities (if necessary). BBT and RI shall each hold one
copy of this Agreement.

k37308

Entire Agreement

KRN R = F7 2 W T AW EMHE TR, JFABERT RMRE
B S T3 ik R R B BT . R AR

This Agreement hereto constitute the entire agreement between the Parties hereto

with respect to the subject matter of this Agreement and supersede all previous

discussions, negotiations, and agreements between the Parties.

AR

Binding Effect
ﬁ%&%%zﬁ&ﬁ%@%%&%%A%%ﬁkiﬂﬁﬁﬂ%%,#E%l%
52 SO 3 H A ROF AT B IR LR T

This Agreement is made for the benefit of the Parties hereto and their respective
legal successors and assignees, and is effective and legally binding on them on the

Effective Date as defined in Article 1.

FHL



28.6

28.6

28.7

28.7

28.8

28.8

AHISOR FARATAUR] . B SR 0 R AT 8 BUR AT EHAE R — B AL X
AEATAUR] . 077 BB 1 B A 30 47 {38 R S HERR XU A7 B
i AR . BN BB ) A B — AT

Any Party’s failure to exercise or delay in exercising any right, power, or privilege

under this Agreement shall not operate as a waiver thereof. Any single or partial

exercising of any right, power, or privilege shall not preclude the exercise of any other

right, power, or privilege.
BT
Amendment

Sk AT 9T B S 2B U B SR BUR R I THLHE (b 30D, (EFTRE A
MiE. AE . FREIEIT SR R . RIEAE 28.6 KEMMILFE
M, AT, FEAEBIT N =0 RALR .

No modification, alteration, waiver, or revision of this Agreement shall be in force
without written signature and approval by the Parties and approval by the relevant

Government Authorities (if necessary). Any modification, alteration, waiver or

amendment entered into force under this Article 28.6 shall be binding on the Parties.
AFITA

Company Action

UM R AL Bk A R B ATHOAT Y, A R IR S 24 G A A BT
FHRAT A

For any action required of the Company under this agreement, the Shareholders at

that time should prompt the Company to perform the relevant actions.
RRAHIF

Cumulative Relief

¢W&W$—ﬁ%ﬂﬂ\ﬂﬁﬂﬂ%%ﬁ&@ﬁ%%&ﬁﬁﬂ\ﬂﬁﬁﬁ%%
W, I ERHZEEE IR T AR, U BB T A HERR B R -



28.9

28.9

28.10

28.10

The rights, powers and remedies conferred on a Party by this Agreement are in
addition to any rights, powers, or remedies granted by law and do not exclude or limit

the rights, powers, or remedies conferred by such laws.
BB ARAIE
Further Assurance

— ARSI G B ERK A 1T ZEF A X USRI 17 3)
CAE AP TR Z 2R A2

Each Party agrees to undertake all actions reasonably required by the other two
Parties, sign all documents, and take any action to effect the provisions of this

Agreement.
THEFEH. BEREER
No Statement, Inducement, or Representation

B RIEERE, BRAU3h IS K CRASAE A P h IR E 1Y)
SR A HAEFE R XM AL BRREEEE) LSk, HAEZRZAHRAIFR
KT B ERRANFETER (BFEZFMEEANR, T, AHE, 3R
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Each Party warrants and agrees that, except for the provisions expressly set forth in
this Agreement (including any information, documents, statements, representations or
disclosures expressly stated or referred to in this Agreement) it does not rely on any
statement, inducement, or representation made by or on behalf of the other two Parties

(including management of the Party, employees, agents, or any other person acting on

behalf of the party) at the time of signing this Agreement.
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be executed

by its duly authorized representative on the date first set forth above, in ShaoXing, China.

(signed) “Yaogen Chen”

Zhejiang Yatai Pharmaceutical Co., Ltd.
Yaogen Chen
Chairman of the Board

(signed) “William Ying”

Benchmark Botanics Inc.
William Ying

CEO

(signed) “Xiaoxiang Cao”

Rippington Investment Inc.
Xiaoxiang Cao

CEO

(signed) “Cliff Stowell”
Potanicals Green Growers Inc.

Cliff Stowell

CEO



