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Material Change Report

Name and Address of Company

Gaia Grow Corp (the “Company”)
303 — 750 West Pender Street
Vancouver, BC, V6C 2T7

Telephone: 604-681-0084

Date of Material Change

News Release dated May 27, 2020
News Release

The Company disseminated a news release concerning the material change described
herein on May 27, 2020 and subsequently filed a copy on SEDAR at www.sedar.com.

Summary of Material Change
Gaia sighs MOU with Truextracts for joint venture to initialize Gaia’s own extraction line.

Full Description of Material Change

Vancouver, British Columbia — May 27, 2020 - Gaia Grow Corp. (CSE: GAIA) (“Gaia”) is
pleased to announce the expansion of its relationship with CannGroup Development Corp
(“CDC”) in line with the sales-based relationship discussed in its March 2, 2020 press
release, the companies have come to an agreement to expand their business relationship to
allow for the addition of an exclusive-use extraction line in CDC’s new subsidiary Site 2
license in Calgary tentatively slated to be licensed and operational by the end of Q3, 2020.

CDC’s principal site in Enderby, British Columbia, is a licensed cultivation and processing
facility that has its own in-house cannabis production and access to trusted third-party
biomass that together occupy the majority of the utility of its extraction machinery’s
capacity. Among other initiatives to increase its processing volume potential, medical sales
capacity and logistical reach across Canada, CDC has recently created a subsidiary,
TruExtracts (Calgary) Inc. (“TRU”), that has leased a manufacturing facility and filed the
required paperwork with Health Canada for expansion of CDC’s current license onto this
secondary site in Calgary, Alberta.

Initially, Gaia and TRU have signed a memorandum of understanding (“MOU”), wherein
Gaia has proposed to make an investment of capital in two forms:

a) Initially, in the form of high-volume biomass extraction and refining equipment for
use within the licensed square footage inside the TRU Calgary facility. The initial
goal of this installation is to ensure GAIA has its own uninterrupted extraction
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capacity for Gaia’s 2019 harvest hemp biomass to crude, distillate and isolate in
one production line, creating saleable finished product to serve the varying and
growing demands of the Canadian medical cannabis marketplace.

b) From the profit generated via the sales of extracted/refined product, sold via CDC’s
Medical Sales License, Gaia would also commit to an investment of no less than
$2,000,000 into TRU in exchange for an equity position in TRU’s operations. Gaia
will only reinvest from revenues generated at the Calgary facility and will not be
placing any upfront treasury funds into the venture.

Furthermore, all Operations, Quality Controls, Quality Assurance and Sales in the Calgary
facility would be conducted under TRU’s Standard Operating Procedures and licensing.
Additional details about and terms of the Definitive Agreement will be provided once it is
completed in the near future.

This exclusive jointly-owned processing line will ensure capacity for Gaia’s milled hemp
biomass that it toll processes via the Enagon joint venture in Lacombe, Alberta, as well as
open up partnership opportunities with CDC’s and TRU’s sales teams and Gaia’s industry
contacts to source third-party cannabis and hemp products for extraction through TRU’s
Calgary facility.

“We are now positioned to take advantage of every revenue stream available,” said
Frederick Pels CEO of Gaia. “We are working on the definitive with TRU and securing our
equipment delivery to the Calgary, Alberta location. Having a great working relationship
with CDC and TRU, and a mutual ideology of revenue-based growth, | feel we have a
recipe for success. With the ability to turn our Enagon milled hemp into extracted products,
we can sell wholesale and directly to retail which has always been a goal of ours and it is
now one that we will be achieved faster than expected. By being patient and waiting for the
right opportunity we were able to get to this phase with zero capex, something | am very
proud of and | feel builds significant value for our shareholders. Gaia now has hemp
cultivation, biomass upgrading, storefront retail and with the successful completion of this
joint venture, full extraction capabilities. | look forward to keeping shareholders updated as
developments become available.”

Finalization of the joint venture with CDS and TRU remains subject to negotiation and
finalization of a definitive agreement which will replace the MOU. Further information
will be provided as it becomes available, and once an agreement has been reached.

For further information, contact Frederick Pels, Chief Executive Officer of the Company, at
fp@gaiagrow.com.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

Not applicable
Omitted Information

Not applicable

Executive Officer
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The following senior officer of the Company is knowledgeable about the material change
disclosed in this report.
Frederick Pels
Chief Executive Officer
Telephone: 403-991-7737
Item 9. Date of Report

May 27, 2020



