RECIPROCAL LICENSE AGREEMENT

This License Agreement (this “Agreement”) is made and effective as of the Effective Date
defined below;

BETWEEN

BEE VECTORING TECHNOLOGY INC., a corporation
incorporated pursuant to the laws of the Province of Ontario

(hereinafter “BVT”)
- and -

BIOBEST GROUP NV, a corporation incorporated pursuant to the
" laws of Belgium :

(hereinafter “Biobest”, together with BVT sometimes herein
referred to as the “Parties™)

Whereas:

A.

herein,

Each of the Parties holds certain Intellectual Property rights related to insect Vectoring
Techuology;

BVT wishes to grant to Biobest a non-exclusive, royalty-bearing, irrevocable (during the
Term hereof) license to use certain Intellectual Property owned by BVT in the
commercialization of certain products in the Territory, together with a right of Biobest to
sublicense its rights to Biobest’s Affiliates for so long as they remain an Affiliate of
Biobest;

Biobest wishes to grant to BVT a non-exclusive, royalty-bearing, irrevocable (during the
Term hereof) license to use certain Intellectual Property owned by Biobest in the
commercialization of certain products in the Territory, together with a right of BVT to
sublicense its rights to BVT's Affiliates for so long as they remain an Affiliate of BVT;

This Agreemeni is being executed in acvordaiice with - binding Memorandum of
Understanding between the Parties, dated November 20, 2017; and

NOW THEREFORE in consideration of the premises and the mutual covenants contained
and other good and valuable consideration (the receipt and sufficiency of which is hereby

acknowledged by each Party) the Parties hereby covenant and agree as follows:
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ARTICLE 1
DEFINITIONS

Definitions

(a)
(b)

(c)

(d)
(e)

(0

(8)

(h)

()

®

“Affiliate” means any entity Controlling, or Controlled by, a Party;

“Agreement” means this Reciprocal License Agreement and all present and future

- incorporated schedules, attachments, appendices, addenda, and written

amendments;
“Biobest Exclusions™ has the meaning ascribed thereto in Section 2.4;
“Biobest License” has the meaning ascribed thereto in Section 2.1(c);

“Biobest Patents” means EP Patent No. EP2745682 co-owned by Biobest, entitled
“Hive Mounted Disseminator Device”, having a filing date of May 29, 2010 and
published on June 25, 2014, and claiming priority from the Biobest Priority
Applications, and any patent that issues therefrom, as well as any patent
applications and patents in Europe and anywhere in the Territory claiming priority
to one or both of the Biobest Priority Applications, including all reissuances,
divisionals, continuations, continuations-in-part, revisions, renewals, extensions,
and re-examinations thereof;

“Biobest Priority Applications” means applications GB0909172 dated May 29,

' 2009 and GB1006909 dated April 26, 2010, from which the Biobest Patents claim

priority;

“Biobest Scope of License” means, subject to the Biobest Exclusions, any product
that falls within the scope of enforceable exclusive rights conferred to Biobest
under one of the Biobest Patents;

“Biobest Strategy” means the use of Bumblebee Hives and dispensers for
bumblebee vectoring whereby all Bumblebee Hives equipped with a dispenser
prominently display the brand name “Biobest” used in any text or design form, or
any variation/update thereof’

“Biobest Territory” means the patent-granting jurisdictions in the Territory in
which Biobest holds enforceable patent rights under one or more Biobest Patents
and BVT does not hold enforceable patent rights under any BVT Patents;

“Bumblebee Hive” means a functional unit used for bumblebee pollination
containing a single bumblebee colony. A commercial bumblebee colony typically
contains several tens up to several hundreds of workers and typically remains
functional during several weeks to months. A Bumblebee Hive usually contains
one colony in a box (e.g. cardboard box). Packaging units containing several
bumblebee colonies shall be deemed to consist of multiple Bumblebee Hives;
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“Bumblebee Hive Tray” means a device, often in the form of a plastic tray, loaded
with or aimed at being loaded with substances, to be carried by bumblebees and
delivered to a crop, and thus enabling a single Bumblebee Hive to be deployed in
the context of Vectoring Technology;

“BVT Brands” means registered or unregistered brands based solely on the brand
names listed in Schedule “C”, used in any text or design form, or any
variations/updates thereof. A new or different brand name, belonging to BVT, can
be added to the list of BVT Brands only with the prior written consent of Biobest,
such consent not to be unreasonably withheld, conditioned or delayed. The addition
of “BVT” or “Bee Vectoring Technologies” or any other BVT Brand to another
name shall not make the combined name to be considered as being used under the
BVT Branded Strategies but rather shall be deemed to be a BVT Co-branded
Strategy. A valid reason for Biobest to withhold its consent shall be when the
request for a new brand name would extend the scope of a BVT Branded Strategy
enabling any person to operate under a BVT Branded Strategy instead of under a

* BVT Co-Branded Strategy. Biobest shall be entitled to withhold such consent, for

any reason whatsoever, in Biobest’s sole and absolute discretion, upon the
occurrence of a change of Control of BVT;

“BVT Branded Strategies” means the use of Bumblebee Hives and dispensers for
bumblebee vectoring whereby all Bumblebee Hives equipped with a dispenser
display one or more BVT Brands while not displaying any other brands;

“BVT Co-branded Strategies” means the use of Bumblebee Hives and dispensers
for bumblebee vectoring whereby all Bumblebee Hives equipped with a dispenser
prominently display one or more BVT Brands while also displaying other brands;

“BVT Exclusions” has the meaning ascribed thereto in Section 2.3;
“BVT License” has the meaning ascribed thereto in Section 2.1(a);

“BVT Patents” means EP Patent No. EP2693871 owned by BVT, entitled
“Apparatus for Treatment of Plants”, having a filing date of April 3, 2012 and
granted on February 22, 2017, claiming priority from the BVT Priority
Applications and any patent that issues therefrom, as well as any patent applications
and pawenis in Europe and anywhery in ihe Territory claiming priority 0 une w
both of the BVT Priority Applications, including all reissuances, divisionals,
continuations, continuations-in-part, revisions, renewals, extensions, and re-
examinations thereof’

“BVT Priority Applications™ means application Serial Nos. US61/472872 dated
April 7,201 1 and US61/609549 dated March 12, 2012 from which the BVT Patents
claim priority;
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“BVT Scope of License”, subject to the BVT Exclusions, means any product that
falls within the scope of enforceable exclusive rights conferred to BVT under one
of the BVT Patents;

“BVT Territory” means the patent-granting jurisdictions in the Territory in which
BVT holds enforceable patent rights under one or more BVT Patents and Biobest
does not hold enforceable patent rights under any Biobest Patents;

“Control” means: (a) when applied to the relationship between a Person and a

" corporation, the beneficial ownership by that Person at the relevant time of shares

of that corporation carrying the greater of (i) a majority of the voting rights
ordinarily exercisable at meetings of shareholders of that corporation, and (ii) the
percentage of voting rights ordinarily exercisable at meetings of shareholders of
that corporation that are sufficient to elect a majority of the directors; (b) when
applied to the relationship between a Person and a partnership, limited partnership,
trust or joint venture, means the beneficial ownership by that Person at the relevant
time of more than 50% of the ownership interests of the partnership, limited
partnership, trust or jeint venture or the contractual right to direct the affairs of the
partnership, limited partnership, trust or joint venture; (c) when applied in relation
to a trust, the beneficial ownership at the relevant time of more than 50% of the
property settled under the trust, and the words “Controlled by, “Controlling” and
similar words have corresponding meanings;

“Effective Date” has the meaning ascribed therelo in Section 2.2(b);
“End Date” has the meaning ascribed thereto in Section 2.2(e);

“Intellectual Property” means the Subject Patents, copyrights, trade secrets, and
trademarks and includes any rights derived therefrom;

“Licenses” has the meaning ascribed thereto in Section 2.1;

“Licensee” means BVT or Biobest (or their respective Affiliates, provided that, and
then only to the extent that, their respective rights to sublicense have been exercised
and only for so long as they remain an Affiliate of BVT or Biobest, as applicable),
as the context so requires;

“Licensor” means BVT or Biobest, as the context so requires;

“Person” will be interpreted broadly and includes any individual, firm,
partnership, limited partnership, limited liability partnership, joint venture, venture
capital fund, limited liability company, unlimited liability company, association,

" trust, trustee, estate, unincorporated association or governmental authority;

“Reciprocal Territory” means the patent-granting jurisdictions in the Territory in
which both Parties hold one or more enforceable patent rights upder respectively
owned Subject Patents;
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“Royalty” means the amount of compensation paid to the Licensor by the Licensee
as described in Article 4;

“Sale” (and “Sold”) under the Licenses by a respective Party as referenced in
Article 4 shall mean transferring ownership of a respective licensgd product by the
Party to a third party, whether or not the third party is an end user or intermediary
such as a distributor. The jurisdiction in which the Sale by the Party shall be deemed
to have occurred shall be the jurisdiction attracting the highest royalty due to the
other Party in which any of the following events have occurred: execution of a sales
contract pertaining to the respective licensed product, delivery of the licensed
product to the third party, or delivery of the licensed product to an end user.

“Subject Patents” means the BVT Patents or the Biobest Patents, as applicable;
“Term” has the meaning ascribed thereto in Section 2.2(a);

“Territory” means worldwide, and for greater certainty, includes Reciprocal

~ Territories, BVT Territories, and Biobest Territories, each of which can expand and

collapse during the Term of this Agreement upon the gain and loss of enforceable
patent rights under the Subject Patents;

“USD” means the lawful currency of the United States of America;

“Use” (and “Used”) under the Licenses by a respective Party as referenced in
Article 4 shall mean deploying a respective licensed product for operation in
association with a crop, excluding operation for experimental purposes, and shall
include direct Use by the Party, where the Party is the end user, and indirect Use by
the Party, where the Party maintains ownership of the licensed product while it is
in Use by the end user, for example, under the terms of a service agreement.

“Vectoring Technology” means the use of bumblebees to carry substances from
the Bumblebee Hive Tray and deliver them to a crop while pollinating the crop.

ARTICLE 2
RECIPROCAL LICENSE

(a) BVT hereby grants to Biobest a non-exclusive, royalty-bearing, irrevocable (during the
Term of this Agreement) license to develop, manufacture, market, distribute, and sell
products within the BVT Scope of License and limited to the Biobest Strategy, subject
to the BVT Exclusions listed in Section 2.3 (“BVT License”). For greater certainty,
the BVT License shall include the right for Biobest to sublicense its rights under the
BVT License (but shall specifically exclude any further rights to sublicense) to an
Affiliate of Biobest without the consent of BVT so long as such Affiliate remains an
Affiliate of Biobest. Any such sublicense shall only be effective upon Biobest
delivering not less than fifteen (15) days prior written notice thereof to BVT.

b
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(b) Biobest shall display all applicable BVT Patents numbers on any products developed,

manufactured, marketed, distributed, or sold pursuant to the BVT License.

(c) Biobest hereby grants to BVT a non-exclusive, royalty-bearing, irrevocable (during the

Term of this Agreement) license to develop, manufacture, market, distribute, and sell
products within the Biobest Scope of License and limited to the BVT Branded
Strategies and/or BVT Co-branded Strategies, subject to the Biobest Exclusions listed
in Section 2.4 (the “Biobest License”, together with the BVT License sometimes
herein collectively referred to as the “Licenses™). For greater certainty, the Biobest
License shall include the right for BVT to sublicense its rights under the Biobest
License (but shall specifically exclude any further rights to sublicense) to an Affiliate
of BVT without the consent of Biobest so long as such Affiliate remains an Affiliate of
BVT. Any such sublicense shall only be effective upon BVT delivering not less than
fifteen (15) days prior written notice thereof to Biobest. '

(d) BVT shall display all applicable Biobest Patents numbers on any products developed,

manufactured, marketed, distributed, or sold pursuant to the Biobest License.

(e) This Agreement shall enure to the benefit of and be binding upon the parties hereto and

®

their respective heirs, administrators, successors and those permitted assigns approved
by the other party (“Successor™). A Licensee may not assign or subcontract any of its
rights or obligations under this Agreement or the Licenses granted hereunder to any
other Person other than to an Affiliate or Successor, without the prior written approval
of the Licensor. Such approval is entirely within the Licensor’s discretion and, if given,
may be contingent upon an amendment to this Agreement or other appropriate
agreement.

For clarity, nothing in Section 2.1(e) shall prohibit or restrict a Licensee (including an
Affiliate of said Licensee) from purchasing inputs from any third party supplier for
production of the Licensee’s Vectoring Technology. Notwithstanding the foregoing,
where the input obtained from a supplier may itself be reasonably anticipated by the
Licensee to be subject to a patent claim, then when reaching an agreement with such a
third party supplier, the Licensee shall have the third party supplier duly sign written
acknowledgement that the inputs being provided by the third party supplier to the
Licensee are subject to patent protection in favour of the Licensor, and that the third
party may not manufacture, sell, or otherwise use any further quantity of such inputs
for the benefit of itself or any other third party. The Licensee shall also sign the same
acknowledgement and provide a copy of the signed acknowledgement to the Licensor,
within a reasonable amount of time from the date on which the acknowledgement is
signed by the third party.

(g) For further clarity, the Licenses granted herein shall survive a change in ownership or

Control of either Party, and shall transfer to the Successor of the Parties. The limitation
of the right to sublicense shall apply to the Party’s Successor, so that any sublicense of
its rights under a License, granted by a Licensee to its Affiliate(s), shall not survive,
and shall terminate and be of no further force and effect, if such Affiliate is not, or at
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any time ceases to be, an Affiliate of such Party’s Successor. Notwithstanding the right
of the Party not in bankruptcy to terminate the Agreement against the Party in
bankruptcy as stipulated in Section 8.2, in case of bankruptcy, the Successor of the
bankrupt Party shall be the entity acquiring ownership of the relevant Subject Patents,

2.2 Term of Licenses

(a) This Agreement shall commence on the Effective Date and shall continue until the End

Date or the date on which this Agreement is terminated early in accordance with Article
8 (“Term™).

(b) The Effective Date shall be the date on which this Agreement is signed by both Parties
(“Effective Date”).

(c) The BVT License shall be effective until the later of:

(i) the date on which the last enforceable claim of the BVT Patents becomes
irrevocably unenforceable; or

(ii) the date on which the last pending claim of the BVT Patents becomes irrevocably
abandoned or otherwise unpatentable (“BVT End Date™).

(d) The Biobest License will be effective until the later of:

(i) the date on which the last enforceable claim of the Biobest Patents becomes
irrevocably unenforceable; or

(ii) the date on which the last pending claim of the Biobest Patents becomes irrevocably
abandoned or otherwise unpatentable (“Biobest End Date™).

(e) Unless sooner terminated pursuant to this Agreement, this Agreement shall terminate
on the date (“End Date”) that is the later of the BVT End Date and the Biobest End
Date.

2.3 Exclusions to BVT License

Any product in any jurisdiction in the Territory that if"conimercialized in Europe wouid
fall within the scope of Issued Claim 10 of EP2693871 B1 (making reference to the feature of a
plurality of posts extending upward from base), a copy of which is found at Schedule A of this
Agreement, is excluded from the BVT License (“BVT Exclusions”).

2.4 Exclusions to Biobest License

Any product in any jurisdiction in the Territory that if commercialized in Europe would
fall within the scope of any of Claims 1-15 of EP2434871 B1 (making reference to the feature of
an unidirectional pathway), copies of which are found at Schedule B of this Agreement, is excluded
from the Biobest License (“Biobest Exclusions™).

2647640
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2.5  Products deriving from Subject Patents

BVT acknowledges and understands that Biobest hereby retains all right, title and
ownership over any new products and new intellectual property that is developed by Biobest
through exercise of its rights under the BVT License and the use of the BVT Patents thereunder.

Biobest acknowledges and understands that BVT hereby retains all right, title and
ownership over any new products and new intellectual property that is developed by BVT through
exercise of its rights under the Biobest License and the use of the Biobest Patents thereunder.

ARTICLE 3
NON-OPPOSITION COMMITMENT

3.1  Reciprocal Commitment to Refrain from Challenging the Subject Patents

The Parties agree and undertake to each other, and shall cause their respective Affiliates,
to refrain from challenging, or supporting any other entity in challenging, the Subject Patents
owned or co-owned by the other Party in any way in any part of the Territory, including through
filing opposition, filing third party observations, challenging the validity of the Subject Patents in
a court or tribunal or taking any action in any part of the Territory aimed at challenging the validity
or reducing the scope of the other Party’s Subject Patents, whether prior to the granting or after
the granting of the said Subject Patents.

3.2 Survival

" The obligations under this Article shall not survive, and shall cease upon, expiration of this
Agreement at the end of the Term, or the early termination of this Agreement.

ARTICLE 4
ROYALTIES

4.1 General
(a) Royaities shaii be due and payabie by Biobest t6 BVT from and afier the Effective Date on
any sale or any use of products manufactured, marketed and distributed by Biobest or its
Affiliates, which, in the absence of the BVT License granted herein, would infringe an
enforceable claim of BVT in the relevant country of the Territory. For greater certainty,
Royalties shall not be payable on any such sale or use of products for periods prior to the
Effective Date.

(b) Royalties shall be due and payable by BVT to Biobest from and after the Effective Date on
any sale or use of any products manufactured, marketed and distributed by BVT or its
Affiliates, which, in the absence of the Biobest License granted herein, would infringe an
enforceable claim of Biobest in the relevant country of the Territory. For greater certainty,
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Royalties shall not be payable on any such sale or use of products for periods prior to the
Effective Date.

42 Royalty due from BVT to Biobest

The Royalty due from BVT to Biobest shall be the amount of One Dollar and Fifty Cents
($1.50 USD) per Bumblebee Hive used or commercialized, under the Biobest License when the
Biobest Patents are used in the context of a BVT Branded Strategy, in a Reciprocal Territory, and
shall be the amount of Three Dollars ($3.00 USD) per Bumblebee Hive when used in the context
of a BVT Branded Strategy in a Biobest Territory.

The Royalty due from BVT to Biobest shall be the amount of Three Dollars ($3.00 USD)
per Bumblebee Hive used or commercialized, under the Biobest License when used in the context
of a BVT Co-Branded Strategy, in a Reciprocal Territory, and shall be the amount of Six Dollars
($6.00 USD) per Bumblebee Hive when used in the context of a BVT Co-Branded strategy in a
Biobest Territory.

For clarity, the use or commercialization' of a Bumblebee Hive by BVT under the Biobest
License shall incur royalty in favour of Biobest according to the greater of the following two
amouints: (1) an amount based on Sale or Use of the Bumblebee Hive, where the Bumblebee Hive
is Sold or Used by BVT or its Affiliate in a Reciprocal Territory or a Biobest Territory; (2) an
amount based on manufacture of the Bumblebee Hive, where the Bumblebee Hive or an input
covered by a respective Biobest Patent is manufactured by BVT or its Affiliate or a third party
supplier in a Reciprocal Territory or a Biohest Territory and is Sold or Used in a jurisdiction that
is neither a Reciprocal Territory nor a Biobest Territory.

4.3  Royalty due from Biobest to BVT

The Royalty due from Biobest to BVT shall amount to Fifteen Cents ($0.15 USD) per
Bumblebee Hive Tray used or commercialized, under the BVT License when BVT Patents are
used in the context of the Biobest Strategy, in a Reciprocal Territory, and be the amount of Thirty
Cents ($0.30 USD) per Bumblebee Hive Tray used or commercialized under the BVT License
when used in the context of the Biobest Strategy in a BVT Territory.

For clarity, the use or commercialization of a Bumblebee Hive Tray by Biobest under the
BVT License shall incur royalty in favour of BVT according to the greater of the following two
amounts: (1) an amount based on Sale or Use of the Bumblebee Hive Tray, where the Bumblebee
Hive Tray is Sold or Used by Biobest or its Affiliate in a Reciprocal Territory or a BVT Territory;
(2) an amount based on manufacture of the Bumblebee Hive Tray, where the Bumblebee Hive
Tray or an input covered by a respective BVT Patent is manufactured by Biobest or its Affiliate or
a third party supplier in a Reciprocal Territory or a BVT Territory and is Sold or Used in a
jurisdiction that is neither a Reciprocal Territory nor a BVT Territory.

4.4  Amendment to the Amount of Royalty

The Royalty amounts stated herein may be amended from time-to-time, only by written
agreement of the Parties.
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Miscellaneous

(a) All Royalties shall be adjusted to account for inflation as fixed by the Consumer Price

Index for Ontario for such month for all items not seasonally adjusted, based on a 2002
Consumer Price Index of 100, as published by Statistics Canada, or any government
department(s) under which duties in connection with the Consumer Price Index will
have devolved, for the most recent -twelve-month period for which the Index is
available. If the Consumer Price Index for any particular month is not available
(whether through cessation of regular publication or otherwise) or is materially altered,
the Parties will adopt a suitable alternative or replacement Index which substantially
replicates the effect of the Consumer Price Index.

Notice of Activity in Jurisdiction: The Licensee shall, within thirty (30) days of the
Effective Date, provide written notification to the Licensor of the jurisdictions in the
Territory in which it has made, used, sold, or otherwise commercialized product that
falls within the scope of the License granted to the Licensee by the Licensor. In addition
to the foregoing, the Licensee shall provide written notification to the Licensor of any
further jurisdictions in the Territory in which it has made, used, sold, or otherwise
commercialized product that falls within the scope of the License granted to the
Licensee by the Licensor, within thirty (30) days of commencing same within such
further jurisdiction in the Territory.

(b) All Royalty calculations, payment terms and methods will be recorded and reported in

writing, in the form of the Reporting Template attached hereto as Schedule D. 1he
Parties shall provide each other with a Royalty calculation within sixty (60) days from
the end of each calendar year and shall pay the calculated Royalty amount to the other
within ninety (90) days from the end of each calendar year.

(c) Each Party shall have, upon reasonable written notice to the other Party, the right to

audit any Royalty calculations, payment terms and methods of the other Party. Any
such audit shall be at the sole cost and expense of the auditing Party. Notwithstanding
the foregoing, where any such audit results in a finding that the Royalty calculations of
the audited Party are understated by more than three per cent (3%), then the cost of
such audit shall be borne solely by the audited Party. In such event, the audited Party
shall pay forthwith to the auditing Party the amount of any such shortfall plus interest

shortfall in the Royalty amount should have been paid until the date on which the
Auditing Party receives payment.

(d) If a dispute arises with respect to a Royalty calculation, payment term, and/or method,

then the disputing Party can seek a remedy through arbitration as stipulated in Article
10 of this Agreement. :

. thereon at a rate of five per cent (5%) per annumn calculated from the date that the
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ARTICLE §
WARRANTIES

5.1  Authority

Each Party warrants that it has the full authority, right, and power to enter into and perform
its obligations under this Agreement. Each Party warrants that its entering this Agreement does
not conflict with any other agreement to which it is a party, or any law or regulation of any
applicable governmental authority.

5.2 Ownership of Intellectual Property

(a) BVT represents and warrants that it holds the right, title and interest in and to BYT
Patents. It further represents and warrants that it is not a party to or bound by any
contract or other obligation that limits or impairs its ability to grant the BVT License
over any of the BVT Patents on the terms set out herein and that it has not granted to
any Person, other than Biobest, pursuant to the terms hereof, any right, license or
permission to use all or any portion of, or otherwise encumbered any of its rights in, or
to, any of the BVT Patents in relation to the Territory.

(b) Biobest represents and warrants that it holds the right, title and interest in and to Biobest
Patents, jointly, and that it has an exclusive worldwide license with the right to grant
sublicenses. Biobest further represents and warrants that neither it nor any co-owner of
the Biobest Patents is a party to or bound by any contract or other obligation that limits
or impairs the ability to grant the Biobest License over any of the Biobest Patents on
the terms set out herein and that it has not granted to any Person, other than BVT
pursuant to the terms hereof, any right, license or permission to use all or any pomon
of, or otherwise encumbered any of its rights in, or to, any of the onbest Patents in
relation to the Territory.

53 Disclaimer

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NO PARTY MAKES
ANY WARRANTY, EXPRESS OR IMPLIED, REGARDING ANY MATTER WHATSOEVER.
EACH PARTY SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF TITLE,
ACCURACY OF DATA, INFRINGEMENT, MERCHANTABILITY, AND FITNESS FOR A
- PARTICULAR-PURPOSE, AND ANY IMPLIED-WARRANTY ARISING FROM ‘A CQURSE
OF DEAL]NG OR PERFORMANCE OR FROM USAGE OF SUBJECT PATENTS.

ARTICLE 6
CONFIDENTIALITY

6.1 Protection of Confidential Information

(a) The existence of this Agreement and its terms and conditions, as well as any technical
and business information or trade secrets exchanged in connection therewith shall be
considered confidential information which the Parties shall not use or disclose other
than as specifically contemplated under, and in accordance with, this Agreement

V r
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(except for information which is or comes in the public domain other than through the
fault of the receiving Party, which was in the prior possession of the receiving party,
which is developed independently of the information exchanged in this Agreement or
which is received from a third Party without restrictions on use or disclosure).

(b) Any public disclosure in connection with this Agreement must be mutually agreed to in
writing by the Parties prior to the making of any such public disclosure.

ARTICLE 7
INDEMNITIES AND INFRINGEMENT

7.1  Indemnification by Licensee

Licensee agrees to indemnify Licensor and its directors, officers, employees and agents
from and against any and all losses, liabilities, claims, demands, actions and causes of action
(including all costs and legal fees in connection therewith) whatsoever that may be suffered or
incurred by or threatened against any such indemnified party as a result of or arising in connection
with:

(a) Licensee’s use or display of the applicable Subject Patents of the Licensor; or
(b) Licensee’s conduct of its business generally.
7.2  Infringement Indemnification

The Licenses granted under this Agreement are granted on an “as-is, where-is” basis with
respect to the use or utilization of, or the exercise of any rights granted under, a Licensor’s Subject
Patent by a Licensee or its Affiliates. There are no guaranties, assurances or indemnities of any
kind whatsoever granted by a Licensor with respect to the use or utilization of, or the exercise of
any rights granted under, the Licensor’s Subject Patent by a Licensee or its Affiliates.

7.3  Infringement

In the event that Licensor or Licensee becomes aware of an actual or threatened
infringement or violation of any of the Subject Patents in the Territory, that Party shall promptly
notify the other Party in writing. Licensor will, in its sole and absolute discretion, determine
whether it will defend its Subject Patents by prosecuting said infringement or violation. Where the
Licensor determines that it will defend the Subject Patent, such defence shall be at the Licensor’s
sole cost and expense and for the Licensor’s sole benefit. In the event the Licensor determines that
it will not defend its Subject Patent, it shall inform the Licensee thereof and the Licensee may on
its own initiative and at the Licensee’s sole cost and expense and for the Licensee’s sole benefit,
initiate and prosecute in Licensee’s name all legal proceedings relating to the Licensor’s Subject
Patents. If requested in writing by the Licensee, the Licensor shall provide reasonable cooperation,
at the Licensee’s sole cost and expense, in any such proceedings initiated by the Licensee,
including in any infringement or passing off litigation involving any of the Licensor’s Subject
Patents.
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7.4  Expenses

Licensor shall recover directly from thé Licensee, and the Licensee shall reimburse the
Licensor, within thirty (30) days of receipt of invoices or accounts therefor, the Licensor’s
reasonable actual out-of-pocket expenses associated with the Licensor’s cooperation, in any way,
with any legal proceedings initiated by the Licensee as referred to in Section 7.3.

7.5 Consultation

Licensor and Licensee shall keep each other informed of the status of their respective
activities regarding any actual, pending or threatened litigation or settlement thereof concerning
the Subject Patents. In connection with the foregoing, each shall provide the other with copies of
all correspondence, court documents, settlement agreements and all other relevant documents and
agreements respecting the same. A Licensor may settle any irfringement of its Subject Patents
without the prior written consent of the Licensee.

ARTICLE 8
TERMINATION OF THIS AGREEMENT

8.1 Termination for Default

Failure by any Party to comply with any term or condition of this Agreement shall
constitute default. The non-defaulting Party shall be entitled to give written notice to the defaulting
Party requiring it to cure the default. The notice shall include a detailed description of the act or
omission that constitutes default. If the defaulting Party has not cured the default within ninety
(90) days after receipt of the notice, the non-defaulting Party may terminate this Agreement by
giving written notice to take effect upon receipt. If the default, by its nature, cannot be effectively
cured, the non-defaulting Party may terminate this Agreement immediately upon written notice to
the defaulting Party. The right to terminate this Agreement is in addition to any other rights and
remedies provided under this Agreement or otherwise under law.

8.2 Termination for Adverse Status

If either Party ceases to carry on operations as contemplated by this Agreement, makes an
assignment for the benefit of creditors, is adjudged bankrupt or insolvent, has a receiver appointed
over its assets, or becomes subject to any similar action in consequence of debt, the other Party
may, at its sole discretion, terminate this Agreement upon thirty. (30)_days prior written notige. For .
clarity, a proposal made under Part I of the Bankruptcy and Insolvency Act by one Party shall not
trigger the right of the other party to terminate for adverse status. The Licenses granted pursuant
to this Agreement shall remain in effect during the period of time associated with such proposal,
including from the time that a Notice of Intention to Make a Proposal is prepared and filed, until
such proposal is rejected, refused, or defaulted upon. As such time that a proposal made under Part
11 of the Bankrupicy and Insolvency Act is rejected, refused or defaulted upon, the other Party
may terminate this Agreement on thirty (30) days prior written notice.

v
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8.3 Effect of Termination

Upon termination of this Agreement, Licensee shall immediately cease all use of the
Licensor’s Subject Patents and any Intellectual Property and shall immediately cease all
manufacturing, using, marketing, distributing, and selling Biobest Strategies, BVT Branded and
BVT Co-branded Strategies of the Licensor as applicable. No termination of this Agreement shall
release Licensee from any obligation to pay the Licensor any Royalty amount that has accrued or
become payable at or prior to the date of termination. Within ten (10) days after the effective date
of any termination, Licensee shall return or destroy all materials or media containing any
Intellectual Property, including any information, records, and materials developed on the basis of
any Intellectual Property. Licensee shall promptly certify in writing to the Licensor and to
Licensee that Licensee has complied with the foregoing obligation and has dlscontmued all use of
the Intellectual Property.

Upon termination of this Agreement, the rights and obligations of the Parties shall
terminate, save for those rights and obligations, that by their nature or pursuant to the provisions
of this Agreement, are contemplated to continue after a termination hereof, including with payment
of any Royalty amounts then due. For greater certainty, upon termination of this Agreement, the
Licenses shall be revoked.

ARTICLE 9
RELIEF AND REMEDIES

9.1  Injunctive Relief

Licensee acknowledges that a breach of its obligations under this Agreement may cause
irreparable harm to the Licensor for which monetary damages would be inadequate. The Licensor
will be entitled to injunctive relief for any such breaches, thireatened or actual, in addition to any
other remedies that may be available at law or in equity.

9.2  Survival
The obligations under this Article shall survive termination of this Agreement.

ARTICLE 10
MISCELLANEOUS

101 Independent Parties

This Agreement does not create any relationship of agency, partnership, or employment
between the Parties. The Licensor and Licensee enter this Agreement as independent Parties. No
Party shall have the authority to assume, create, or enlarge any obligation or commitment on behalf
of any other Party without the prior written consent of that other Party. In addition, no Party shall
use any other Party’s name in any way that implies that the Party is an agent, partner, or employee
of such other Party or has the authority to bind such other Party to any agreement.

2647640



-15-

10.2 Force Majeure

No Party shall be liable for any delay in or failure of performance (excluding failure to
make payments required by this Agreement) résulting from any cause or condition beyond its
reasonable control, whether foreseeable or not.

10.3 Waiver

The failure of a Party to act upon any right, remedy, or breach of this Agreement shall not
constitute a waiver of that or any other right, remedy, or breach. No waiver shall be effective
unless made in writing and signed by an authorized representative of the waiving Party.

10.4 Notices

Unless provided otherwise in this Agreement, any notice required or permitted under this
Agreement shall be personally delivered, or sent by telefax, email, courier, express or overnight
delivery service, or by certified mail, postage prepaid, return receipt requested, to the address set
forth in below, or to such other address as shall be advised by any Party to the others in writing.
Notices shall be effective as of the date of receipt.

ToBVT at: #7-4160 Sladeview Crescent
Mississauga, Ontario, Canada L5L 0A1l

Attention: Ashish Malik

To Biobest at: lise Velden 18, B2260 Westerlo, Belgium

Attention: Jean-Marc Vandoorne
10.5 Dispute Resolution

(8) Any claim or controversy arising out of or relating to this Agreement, including any
anticipatory breach or disagreement as to interpretation of this Agreement, that is not
resolved by the Parties themselves or through mediation, shall be settled by binding
arbitration according to the International Chamber of Commerce Rules of Arbitration in
Chicago, lilinois, USA by a single arbitrator and the proceeding conducted in the English
language.

(b) The decision of the arbitrator shall be binding and final on the Parties. No appeal of any

arbitral decision will lie to any court or tribunal. The arbitral decision will be enforceable
in Ontario, pursuant fo International Commercial Arbitration Act,2017.
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10.6 Choice of Law '

This Agreement and any claim arising out of this Agreement shall be governed by and
construed in accordance with the laws of the Province of Ontario, Canada, and the federal laws of
Canada applicable therein.

10.7 Provisions Severable

(a) The provisions of this Agreement are severable. If any provision is held to be invalid,
unenforceable, or void, the remaining provisions shall not as a result be invalidated.

(b) If any provision of this Agreement is held to be invalid, then the Parties agree to pursue
good-faith negotiations to replace such a provision by another which is valid and as close
as possible to the original provision to which the Parties had agreed.

10.8 Entire Agreement

This Agreement constitutes the entire agreement and understanding between the Parties
relating to the object and scope of this Agreement and replaces and supersedes any prior agreement
between the Parties whether written or oral, including, without limitation, the Memorandum of
Understanding between the Parties, dated November 20, 2017. Any representation, statement, or
warranty not expressly contained in this Agreement shall not be enforceable by the Parties. This
Agreement may not be amended except by a writing that specifically references this Agreement
and is signed by authorized representatives of the Parties.

109 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which together shall constitute one and the same instrument.
Delivery of an executed signature page to this Agreement by any Party by electronic transmission
will be as effective as delivery of a manually executed copy of such document by such Party.

[The rest of this page is intentionally left blank. Signature Page Follows.]
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement on the date
as indicated below.

BEE VECTORING TFPHNOLOGY INC.

Per:
Name: AU IVIANK

Title: President
I have authority to bind the Corporation

+
Date: OcloberZ? ,2018

BIOBEST GRUUF NW. .

Per:
Name: J.M. M
. Re esented by Jean-Marc Vandoorne-Feys

Title:  Chief Executive Officer
I'have authority to bind the Corporation

(j
Date: October _/}_ , 2018
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SCHEDULE “A”

BVT EXCLUSIONS

EP2693871 B1 Claim 10:

10. The tray of clalm 8, further comprising a plurality of
posts extending upwardly from the base.

8. Areplaceable tray (122) Inserlable Into an exit path
{117} of abee hive {100) for dusting beas with a plant
treatment formulation, the replaceable tray (122)
comprising:

a) a base (124), and at least one sidewall (126)
extanding upwardly from the base (126) and sur-
raunding a periphery of the base (126), the at
least one sldewall (126) defining an upper rim
(132); comprising the followlng features:

b) a layer of the plant treatmant formulation on
tha base (124), wherein the layer has an Inltial
depth of betwaen abaut 2 mm and about 4 mm;
and

c)aremovable lop sealed to the uppertim (132),
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SCHEDULE “B”

BIOBEST EXCLUSIONS

EP2434871 B1 Claims 1-15

1. A hive disseminator davice compiising a chambar
{2); sald chamber having aperurss (4,5) atopposite
side membars of sald chambsr and means {8) to
immobllize a substanca at the flaor member of sald
chamber; and characterlzed In that the apartures
al tha opposlte side membars of sald chamber in-
clude means {5) to dafine a unldiraclional pathway
for bees through sald chamber.

2. Tha davice of claim 1, Including removabla covar

maans (7) defining the lop member of sald chamber.

3. The davice according to any ane of clalms 1t0 2,

further compising a second, separale chamber (1)
wheraln sald sacond chambsr has aparlures at op-
posite sida membars {3,6) and sald apariures in-
clude means (3) to define a unldiractional pathways
for bees lhrough sald sacond chamber.

4. Tha dovice of clalm 1 or 3, whersln the maans fo

define 8 unidirectional pathway through sald cham-
ber consist of one or more downward directad exits
{50r3) atone end of sald chambar and one or mora
entrances (4 ot 6) atthe oppasile end of sald cham-
bar.

§. Thadevice according ta clalm 4, wheraln the down-

ward directed exls consistof autwardly directed and
dlagonally cut canlcal tubes (S or 3); In particular
transparent conlcal tubes atsald chamber (2) having
maans to Immobifize a substance and opaqua can-

6. Tha davica according to clalm 4 wherein the one or

more anlrances (4 or 6) can be closed and Includs
means lo communlcate with a hive entranca or exit.

7. Thadeviceaccarding to clalm 1, wherein the means

{8) to Immoblliza a substance at the floor membar of
sald chamber are selectad froma plurallty of edges,
amash, or ribbed papaer.

8. The davica according o any one of claims 3 to 6,

wherelntha unfdiractional pathway throughsald sec-
ond chamber Is opposla lo the unidiraciional path-
way through the ather chamber.

8. The davice according to any one of ¢lalms 1 lo 8,
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wheraln tha chamber having the means to Immobl-
lize & substance dafinas an exit pathway for heas
leaving the hive and camprises at {is entranca {4)
means that allow bees lo craw! from the hive up and

defines a palhway for bees entering the hive.

10. The davice according to clalm 9,

{A) wheraln tha chamber (2) having ths means
{8) lo Immabilize a substanca has a rectangular
base; ane, two or more downward dicected exlis
conzleting of outwardly diractad and diagonally
cul transparent conlcal tubes (5); a tatragonal
entranca{4)andisfurthercharacterized In hav-
Ing an adge proximal o the entrance, to rataln
themaans tolmmoblliza a substenca at the floor
membaer of sald chamber, and

(B) wheraln the sacond chamber (1) has a rec-
tangularbase; adownward diractad exit conslst-
Ing of an outwardly directed end dlagonally cut
Gpaqua canleal tuba (3); and an entranca (6)
{ncluding means that communicate with tha hive
entranca. .

11. The davica acearding o claim 8,

{A) whereln tha chamber having the means to
Immablize a substance, has a trapezold basa
andis further characterized In that theapaiture
(s) at tha short side wall of sald trapezold bage
Include means (4) to communicate with a hive
axit, and In that ths long slde wall of sald frap-
ezold basa has ane, two or meta dowsnward di-
reciadexls consisting ol outwardiy dirested and
diagonally cuttransparent conlcal lubas (5);and
(B) whareln the second chambar (1) has a trap-
ezold base; a downward directed exit consisling
of an eutwardly direcled apaque conlcal luba
{3); and an entranca (6) including means that
cammunicate vith the hive entranca.

12. The device according ta any one of clalims 3 to ",
wharein tha chamber having the means to Immobl-
lize a substance; and the second chambar taken to-
gether, define a singls housing.

13. The device accarding to clalm 12, whersln the exit
{5) of the chamber having the means o Immabilize
a substance Is superimposed an the entranca {8) of
{ha second chamber,

14. Tha davice according to claim 13, whereln the axit
(5) and the entranca (6) are framed with a visual
mark (10).

1§. Ahive camprising a dissaminator device as dafined
Inany ane of claims 1 to 14, )
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SCHEDULE “C”

BVT BRANDS

(1) BVT TECHNOLOGIES INC,
(2) BEE VECTORING TECHNOLOGIES INC.
(3) BVT

(4) VECTORITE

(5) VECTORPAK




SCHEDULE “D”

REPORT TEMPLATE

D1—BVT REPORT TO BIOBEST

D2—BIOBEST REPORT TO BVT

2647640




VT TA

:ang Ayjedoy (e3oy

0095 Al0311131 353q01g Ul papueIg-0) IAE

00'es AJOL19] |B204d1D9Y Ul papueIg-03 IAG

00°€S A1031118) 3s3qGOIg Ul papuesg IAG

0STS Aso1ui33 jeaoadiday u) papuelg JAY
AljeAos 210 any / AjjeAoy SOAIH

159q01ig 01 IAg WoJ} :3Np AjjeAoy

papuesg
-0D INS

papueig
1Ag

€ Ai3uno)

papueig
-0D 1ndg

papueig
1AG

z Ajuno)

papueig
-0) IAd

papueig
1A8

T Aluno)

aauy-Ajedol
pasn 4o pjos ng ("3
-d193y e ajrym) A1junoo siyy
u) painidenuBLL SIAIH O
AuenD :39NLOVANNYN

(4491 je201d1d3Y,,
e 3jiym) Ajunod
SIY} Ul pasn 10 PJOS SBAIH
30 Ayauenp 135N 40 SIS

3314-AjjeAos pasn
Jo pjos inq ("1191 1s3qolg
2 3[Iym) A1unod sy}
uf paanjoejnuews SaAly Jo
Auenp :3¥NLOV4ANNYN

(., 4491
1s8qolg,, e ajym) Aizunod
SI43 Ul p3ash 10 Pjos SIAIH
0 Ayuenp :3sn 10 SITVS

Asonaia] jeoosdday

Aioyia] saqorg

A8arens
lnd

Aioaag

0T ‘1€ 23 PIpU 1B3A 4O 1odaY

saleljiyy J0 Ag Aq painioeynuews pue ‘pasn ‘pjos sanly 3aqa|quing ATIARDY JO 99130

1538019 OL L4043y LAS 1A 31NA3IHIS



0v9iv9e

:ang AjjeAoy jelog

0€0S ‘Aaoyuiay JAg ui A8ate.35 159q01g
ST0$ Asouui13) [eaoadiday ul ASazenis 1saqoig
AjeAou |e30] Aesy / AyjeAoy sAes|

1Ad 013s9qoig Wouy :3Np AjjeAoy

€ Aquno)
Z AMuno)
T Aluno?)
3344-A1jeAod pasn uo pjos Ing {, 19) 93.44-AjeAos pasn Jo pjos (4431 1A, © 3jIym) An3unod Aoz
(113 "diay e ajym) Ajunod ‘diday,, e ajiym) Azunod g ("3 L JAG e 3jiym) Auunod SIY3 Ul pasn 10 pjos sAea
SIY} Ul pasnioeinuew sAedy SIYl ut pasn 10 pjos sAedy Sy} ul paanoejnuew sAes| J0 Alnuenp :3sn 10 S3vS

J0 Ayuenp :3¥NLOV4NNYIN J0 Ayuenp :3sn 40 SIYS 40 A13uend :3yN1OVANNY

A103119) |e201d1d3Y

AlojIa] ING

70T ‘1€ 92Q papus 13, 10} Loday

S91eliy 10 153q0lg Aq paimdeynuew pue ‘pasn ‘pjos shel) any 3gaiquing ANATOY JO 3330N

1A8 01 1H0d3Y 1538018 :2a 3INAIHIS



