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Item 1.01 Entry Into a Material Definitive Agreement.

In September 2018, Stem Holdings, Inc. (the“Company”) entered into an agreement to acquire 50% of the membership interest of YMY Ventures
LLC ("YMY”). YMY is a startup operation located near Las Vegas, Nevada and owns a license to cultivate, produce and distribute cannabis
products. The agreed purchase price for the 50% interest was $750,000 with the first $375,000 paid into escrow upon signing, with the final $375,000
due upon closing, which under the agreement was to occur upon the receipt of approval of the transfer of ownership by the State of Nevada
Department of Taxation.

As of December 31, 2018, the Company had funded the $375,000 into escrow and had provided the joint venture with additional funds primarily in
the form of payments for work performed to acquire the license from the Nevada Department of Taxation in the amount of approximately $215,429.



On February 21, 2019, YMY received the approval of the transfer of ownership by the State of Nevada Department of Taxation. Thereafter, on
March 1, 2019, the Company caused the release of the $375,000 held in escrow and will pay the remaining $375,000 of the purchase price and the
purchase transaction closed. Therefore, effective March 1, 2019, the Company owns 50% of YMY . Asof March 1, 2019, YMY has yet to commence
operations and has not generated any revenues. For accounting purposes, YMY will be considered a joint venture between the Company and
YMY'’s other equity holders.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

None.

SIGNATURES
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