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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 June 3, 2021
News Release

The Company disseminated a news release concerning the material change described
herein on June 3, 2021 and subsequently filed a copy on SEDAR at www.sedar.com.

Summary of Material Change

Gaia Grow enters into definitive agreement to acquire Canadian licensed extraction
laboratory — Tru Extracts.

Full Description of Material Change

Vancouver, British Columbia — June 3, 2021 - Gaia Grow Corp. (CSE: GAIA; Frankfurt:
GGO0) has entered into a definitive share purchase agreement (the “Purchase Agreement”)
with TruExtracts (Calgary) Inc. (“TRU”), and each of the shareholders of TRU.

TRU is one of Western Canada’s largest cannabis and hemp processors. Their 12,500
square foot state of the art facility in Calgary has the ability to process with supercritical
carbon dioxide CO2, ethanol, butane, and pentane and solventless extraction. The facility is
also Health Canada licensed and fully operational and has an expansion capability of an
additional 6,000 to 12,000 additional square feet. Services include toll processing, THC,
CBD extractions and isolates, as well as white label service and cannabis THC and CBD
products.

“This acquisition is a big step forward for Gaia,” says Frederick Pels, CEO of Gaia Grow
Corp. “Together with TRU, Gaia intends to become a North American industry leader in
the Hemp and Cannabis Extraction space. Our environmentally conscious approach will
significantly lower our cost of production and add value as we endeavor to have the lowest
cost of production in the industry. I welcome TruExtracts to the Gaia team and look
forward to updating our shareholders as our companies grow together.”
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“TruExtracts is very excited to start this next chapter in our goal to become Canada's
leading hemp and cannabis extractor and processor” says Andre Sinclair, COO of TRU
Extracts. “This partnership with Gaia Grow Corp. will accelerate these objectives
tremendously allowing us to achieve these goals in a much quicker time frame and give us
the ability to excel in the market as we become the lowest cost extractor in Canada and
beyond.”

Pursuant to the terms of the Purchase Agreement, the Company intends to acquire all of the
outstanding share capital of TRU in consideration for $3,000,000 which would be satisfied
through the issuance of 30,000,000 common shares (the “Consideration Shares”) of the
Company to the existing shareholders of TRU at a deemed price of $0.10 per Consideration
Share. One-half of the Consideration Shares will be subject to a voluntary hold period for a
period of four-months-and-day following the closing.

In addition to the Consideration Shares, the shareholders of TRU will be entitled to receive
a one-time bonus of $1,000,000 within twenty-four months of closing, along with a further
bonus of ten percent of gross revenue generated by TRU within twenty-four months
following closing to a maximum of $1,000,000. Any bonus payments will be satisfied
through the issuance of common shares of the Company at a deemed price equivalent to the
volume-weighted average closing price of the shares on the Canadian Securities Exchange
in the twenty trading days immediately prior to issuance. The Company will also assume
responsibility for certain ongoing liabilities and shareholder loans of TRU.

The Company is at arms-length from TRU and each of the shareholders of TRU. The
acquisition of TRU is not expected to constitute a fundamental change for the Company,
nor will it result in a change of control of the Company, within the meaning of applicable
securities laws and the policies of the Canadian Securities Exchange. In connection with
the completion of the acquisition, the Company intends to issue 3,000,000 common shares
to an arms-length third-party who assisted with facilitating the acquisition. Completion of
the acquisition remains subject to delivery of customary closing materials and applicable
filings with the Canadian Securities Exchange.

Chief Financial Officer

The Company is also pleased to announce that effective immediately, Zula Kropivnitski
has been appointed as chief financial officer of the Company. Ms. Kropivnitski is a
designated chartered professional accountant (CPA, CGA) with over 15 years of
experience in financial reporting, compliance and corporate tax. She has provided
comprehensive accounting and financial advisory services to a variety of public and private
companies. Ms. Kropivnitski received her Certified General Accountant professional
accounting designation from the Certified General Accountants Association of British
Columbia, Canada and later obtained her ACCA designation from the Association of
Chartered Certified Accountants. She also has Master of Mathematics and Master of
Economics.

Ms. Kropivnitski fills the vacancy created by Natalia Samartseva, who has left the
Company to focus on other ventures.

For more Information, please visit their website at https://truextractslabs.com/
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The Company has posted a video on its YouTube channel and will continue to diligently
post updates over the coming months. A link to Gaia’s official YouTube page can be found
here: https://www.youtube.com/channel/UC7tbvsY5gl2CrIsESYkbbgw

Please join the conversation on our GAIA group supporter’s telegram group at
https://t.me/gaiagrow and visit us online at https://www.gaiagrow.com/

For further information please contact:
Frederick Pels, Chief Executive Officer
(403)-991-7737

fp@gaiagrow.com

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

Not applicable
Omitted Information

Not applicable
Executive Officer

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
Date of Report

June 3, 2021
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